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OFFIOB OI CoimiBBIOIIBH OI COBPOBATIONB, 

BoBTOH, April 2, 1902. 

This edition of the Revised Laws relating to corporations, so far 
as scch corporations come within the province of the Commisaioner 
of Corporations, has been prepared for the convenience of parties 
interested. 

Suitable blanks for agreements and certificates required under the 
Revised Laws can be had at any time, free of expense, upon appli- 
cation to the commissioner. 

WILLIAM D. T. TREFRY, 

Commusioner, 
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REVISED LAWS. 



[Chaptbr 109.] 



OF CERTAIN POWERS, DUTIES AND LUBIIITIES OE 

CORPORATIONS. 

LEGISLATIVE POWERS OVER CORPORATIONS. 

Section 1, The provisions of this chapter, unless ProtisionBof 
expressly liroited in their application, shall apply to all ^pi^uJ'aH "' 
corporations created by or organized under the laws of ^cept'ew?*' 
this commonwealth, except so far as they are inconsistent FSifc, si- 
with other provisions of these statutes relative to par- 
ticular classes of corporations, or with the provisions of 
special laws. 

Section 2. Corporations now existing shall continue BuiBtinK oor- 
to exercise and enjoy their powers and privileges accord- MnSnuef *" 
ing to their respective charters and to the laws now in ^Jm^'sIig, 
force, and shall continue subject to all the liabilities to ^g w hik 
which they are now subject, except so for as said powers, g- 1-^'' > i- 
privileges and liabilities are modified or controlled by p's. ioo,{2. 
the provisions of these statutes. 

SEcnoN 3. Every act of incorporation passed since the chMterB gnb. 
eleventh day of March in the year eighteen hundred and {{JS^rre^. 
thirty-one shall be subject to amendment, alteration or ^g' }i_ 5 39; 
repeal by the general court. All corporations which are q'|^ ,41 
organized under general laws shall be subject to such «p/^'^*'^' 
laws as may be hereafter passed affecting or altering their 6Cuih.'m.' 
corporate rights or duties or dissolving them. Corpora- 4Gray,ae7: 
tioES shall, notwithstanding such repeal or dissolution, be isGrajim 
subject to the provisions of sections fifty-three and fifty- s Alien,' m 
four. Such laws of amendment, alteration or repeal or JJ ^]{^^' ^■ 
such dissolution shall not take away or impair any remedy J'S H"^' ^■ 
which may exist by law consistently with said sections loaMaasiioB; 
against the corporation, its members or officers, for a iisMaBa. im, 
liability previously incurred. i&VKm.ss. i4jmm8.5«b, *^* 
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^^ Section 4. Eveiy corporation, except as' otherwise 

»'w'!i' expressly provided, may, in its corporate name, sue and 
li^le- ^^ sued, appear, prosecute and defend to final judgment 
«, t'l. ' and execution ; have a common seal, which it may alter at 
ssiit"'''' pleasure; elect in such manner as it may determine all 
w^mu'bV'' necessary officers, fix their compensation and define their 
ioQr»7,s82. duties and obligations ; and make by-laws and regulations 
for its own government, the due and orderly conducting 
of its affairs and the management of its property. 
Mlfi!*8s,'f!. Section 5. Every corporation may by its by-laws, 

i^'w'li except S8 otherwise expressly provided, determine the 
s. 8. 38, i 8; manner of calling and conducting its meetings ; the num- 
«.'a. 60, 19; ber of members which shall constitute a quorum; the 
p.'l.'ii»,io. number of shares which shall entitle the members to one 
8 Met. 801, 82B. ^j. ^Qj-g votes ; the mode of voting by proxy ; the mode 
ot selling shares for the payment of assessments ; and 
the tenure of office of the several officers ; and may annex 
suitable penalties to such by-laws, not exceeding twenty 
dollars for one offence ; but no by-law shall be made by 
a corporation which is inconsistent with law. 
cwrejanceof SECTION 6. Evcry Corporation may convey land to 
H. 8, «. » B. which it has a legal title . o, s. es. j b. p. a. lo^ s b. u Aiien, as. 
{j^5^"' Section 7. A corporation which is organized under 

p'^ uo i 7 general laws or created by special charter for the purpose 
of carrying on a mechanical or manufacturing business in 
a city or town named in its agreement of association or 
charter may extend or remove its business or any part 
thereof to any other city or town in this commonwealth, 
and may purchase, hold and convey so much real and 
personal estate in such other city or town as may be 
necessary lor the purpose of carrying on its business 
therein, 
nftme"™** Seotion 8. A corporation which is organized under 

iM^i^a 436 ^^^ general laws may assume any name which, in the 
judgment of the commissioner, indicates that it is a cor- 
poration ; but it shall not assume the name of another 
corporation established under the laws of this common- 
wealth, or of a corporation, firm, association or person 
carrying on business in this commonwealth, at the time 
of such organization or within three years prior thereto, 
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or assume a name so similar thereto as to be liable to be 
mistaken for it, except with the consent in -writing of said 
existing corporation, firm or association or of such per- 
son previously filed with the commissioner of corporations. 
The supreme judicial court or the superior court shall have 
jurisdiction in equity, upon the application of any per- 
son interested or affected, to enjoin such corporation from 
doing business under a name assumed in violation ot the 
provisions of this section, although its certificate of organi- 
zation toay have been approved and a certificate of incor- 
poration may have been issued to it. 

Section 9. Upon the application of any corporation, Changeiot 
authorized by a vote of two-thirds of the stockholders isn,s6o,}si, 
present and voting at a meeting called for the purpose, i&m, ise, 201. 
the commissioner of corporations may, after public notice }^;1?1;jb. 
of such application, authorize such corporation to change J^- 1**; ***■ 
its name. K it has no capital stock, tiie application may iBoi.*M,is. 
be authorized by a two-thirds vote of the persons legally 
qualified to vote in meetings of the corporation present 
and voting on the question of the change of name. The 
approval of the insurance commissioner shall be required 
for applications by corporations which are subject to the 
provisions of chapters one hundred and eighteen, one 
hundred and nineteen and one hundred and twenty. 

Section 10. A certified' copy of such authorization ■^*^^'iu% 
and a certificate of the vote of the corporation, signed and wfth BMrntarv, 
sworn to by the president, treasurer and a majority of the 
directors, or if it has no such officers, by its presiding 
and financial officers and a majority of its other officers 
having the powers of directors, shall be filed in the office 
of the secretary of the commonwealth. The commissioner 
shall require public notice to be given of the change so 
authorized ; and upon receipt of proof thereof the secretary 
of the commonwealth may grant a certificate of the name 
which the corporation shall bear, which, subject to the 
provisions of section eight, shall thereafter be its legal 
name. 

Section 11. A corporation shall have the same rights , jf sjl" ""* 
powers and privileges and be subject to the same duties, underiiew 
obligations and liabilities under its new name as before i^s6o,5i. 
its name was changed, and may sue and be sued by its 
new name ; but any action brought against it by its for- 
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Corporation Acts. 

mer name shall not be defeated on that account, and, on 
motion of either party, the new name may be subatituted 
therefor. 

OBGANIZATION. 

Section 12. A corporation which is created by special 
charter shall, if no time is limited therein, be organized 
within two years after the passage of its act of incorpora- 
tion. Within thirty days after the final adjournment of 
the meeting for oi^nization of any such corporation, the 
recording o£Scer thereof shall make, sign, swear to and file 
in the office of the secretary of the commonwealth a certifi- 
cate stating the date on which the meeting for organization 
was held, the names of the officers elected at such meef^ 
ing and the amount of capital stock, if any, fixed under 
its charter. 

Section 13. The first meeting of such corporation, 
unless otherwise provided in ita act of incorporation, shall 
be called by a notice, signed by the person or by a 
majority of the persons named in such act, setting forth 
the time, place and purposes of the meeting, and delivered 
seven days at least before the meeting to each member or 
published in a newspaper of the county in which the cor- 
poration is estabUshed, if any ; otherwise in a newspaper 
of an adjoining county. The persons so named and their 
associate subscribers to stock before the date of the act 
shall hold the franchise or privileges granted until the cor- 
poration is organized. The notice of the first meeting of 
an incorporated religious society may be affixed to the door 
or to some other conspicuous part of its meeting house. 

Section 14. The first meeting of a corporation organ- 
ized under general laws which imke no provision for the 
calling thereof may be called in the manner set forth in 
the agreement of association, or, if it makes no provision, 
by a notice signed by a majority of the associates and 
published as prescribed in the preceding section. 

Section 15. If, by reason of the death or absence of 
the officers of a corporation, or other cause, there is no 
person duly authorized to call or preside at a legal meet^ 
ing, a justice of the peace may, upon written application 
of three or more of Uie members, issue a warrant to any 
one of them, directing him to call a meeting by giving 
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Buch notice as had been previously required by law, and 
may in the same warrant direct bim to preside at the meet- 
ing until a clerk is duly chosen and qualified if no officer 
is present legally authorized to preside. 

Section 16. A corporation when so assembled may Eiecuonof 
elect officers to fill vacancies, and may a«t upon such ^^«.' 
other business as may by law be transacted at a regular g s m' | e 
meeting. p.s.ioi,si!. 

Section 17. An executor, administrator, guardian, ExecutorB, 
conservator or trustee shall represent the shares of his i^wtUi*^ 
trust at all meetings of the corporation, and may vote as f^^l}^' 

a stockholder. SCueh-lW. 101Ma»B.B98. pI'imVis 



CAPITAL 8TOCK AND BONDS. 

Section 18. The par value of shares in the capital ^^^"e<" 
stock of a corporation, if organized for any of the pur- J™'^F'*^' 
poses mentioned in sections five, six, eleven and thirteen iwoliMisi. 
of chapter one hundred and ten, may be such amount, \sii,m. 
not less than twenty-five nor more than one hundred ufefisL'*^' 
dollars, as may be fixed in its agreement of association, l^iSSija. 
and if organized for any of the purposes mentioned in 
sections seven and eight of said chapter, may be one hun- 
dred dollars or any other amount &ted in its agreement 
of association. Such corporation may, at a meeting of 
stockholders called for the purpose, change the par value 
of its shares it a certificate of such change shall, within 
ten days thereafter, be made, signed and sworn to by ita 
president, treasurer and a majority of its directors, or 
other officers having the powers of directors, and, having 
been approved as to its form by the commissioner of 
corporations, be filed in the office of the secretary of the 
commonwealth. The par value of the shares of the 
capital stock of all other corporations, unless otherwise 
expressly provided by law, shall be one hundred dollars, 
and any corporation which may be organized with shares 
of a par value other than one hundred dollars may, in like 
manner, change the par value to that amount. 

Section 19. No cfirporation, unless specially author- shareBnotw 
ized, shall issue a share for a less amount to be actually paid ^ai ^m p^! 
in thereon than the par value of the shares at the date of [^j^;'^^- 
issue, isn, aw, s s. ibts, sa, [ i. p. 3. los, { n; loa, s «, \si Msse. 7i. }J^ '"■, ^ ■ 
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Corporation Acts. 

Section 20. No telegraph, telephone, gas light, elec- 
tric light, 8team railroad, street railway, aqueduct or 
water company established under the laws of this com- 
monwealth shall declare any stock or scrip dividend or 
divide the proceeds of the sale of stock or scrip among 
its stockholders ; nor shall any such company issue any 
share of stock to any person unless the par value of the 
shares so issued is first paid in cash to its treasurer ; and 
no railroad corporation shall without authority of the 
general court increase its capital stock beyond the maxi- 
mum amount fixed by its act of incorporation or fixed 
under the provisions of section sixty-one of chapter one 
hundred and eleven. 

Section 21, All certificates of stock or scrip which 
are issued in violation of the provisions of the preceding 
section shall be void ; and the directors of the corpora- 
tion which issues them shall be liable to a penalty of 
one thousand dollars each, to be recovered by indictment 
in any county in which any of them reside ; but if any 
such director proves that, before such issue, he filed his 
dissent in writing thereto with the clerk, or was absent 
and at no time voted therefor, he shall not be so liable. 

Section 22. Immediately after the payment of the 
capital of an aqueduct or water company, as authorized 
by the commissioner of corporations, a certificate, signed 
and sworn to by its president, treasurer and a majority 
of ita directors, stating the feet of such payment, the 
manner in which the capital has been paid in and has 
been invested or voted to be invested, and approved by 
the commissioner of corporations, shall be filed in the 
office of the secretory of the commonwealth. 
•■i ' Section 23. A conveyance to a corporation described 
in the preceding section of real or personal property at a 
fair valuation shall be a sufficient payment of the capital 
stock to the extent of such value, if a description of such 
property and a statement of the value at which it has 
been taken in payment, in such detail as the commissioner 
of corporations shall require or approve, is included in 
the certificate mentioned in the preceding section, and a 
statement that he is satisfied that such valuation is fair 
and reasonable is indorsed by him upon such certificate. 

Section 24. Bailroad corporations and street railway 
companies shall issue only such amounts of stock and 
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bonds, coupon notes and other evidences of indebtedness p. 8.110, 57. 

payable at periods of more than twelve months after the m^\\^^'\\. 

date thereof, and gas and electric light companies, cor- noij^',*G.' 



porations established for and engaged in the business 
of transmitting intelligence by electricity, aqueduct and 
water companies, shall issue only such amount of stock 
and bonds, as the board of railroad commiasionera in the 
case of railroad corporations or street railway companies, 
the board of gas and electric light commissioners in the 
case of gas or electric light companies, may from time 
to time vote, or the commissioner of corporations in the 
ease of the other corporations hereinbefore specified may 
from tune to time determine, is reasonably necessary for 
the purpose for which such issue of stock or bonds has 
been authorized. Said boards or commissioner shall ren- 
der a decision upon an application for such issue within 
thirty days after the final hearing thereon. Such decision 
shall be in writing, shall assign the reasons therefor, shall, 
if authorizing such issue, specify the respective amounts 
of stock or bonds, or of coupon notes or other evidences 
ot indebtedness as aforesaid, which are authorized to be 
issued for the respective purposes to which the proceeds 
thereof are to be applied, shall, within seven days after it 
has been rendered, be filed in the office of the board or 
commissioner rendering it and a certificate of the vote of 
the board or of the decision of the commissioner shall, 
within three days after such decision has been rendered 
and before the stock or bonds or coupon notes or other 
evidences of indebt«dness as aforesaid are issued, be filed 
in the office of the secretary of the commonwealth, and 
a duplicate thereof delivered to the corporation which 
shall enter the same upon its records. A company which 
is within the provisions of this section shall not apply the 
proceeds of such stock or bonds or coupon notes or other 
evidences of indebtedness as aforesaid to any purpose not 
specified in such certificate. The provisions of this sec- 
tion shall not require the approval of the board of railroad 
commissioners to the issue by any railroad corporation 
of capital stock or bonds, or of coupon notes or otiier evi- 
dences of indebtedness as aforesaid, duly authorized bylaw 
of this commonwealth, the proceeds of which are to be ex- 
pended in another state or country or which are to pay for 
borrowed money expended in another state or country. 
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Limit^otUBiM Section 25. A railroad corporation or street railway 
bona*, etc. Company, unless expressly autiiorized by its charter or 
is9j; 887, f a! by special law, shall not issue bonds, coupon notes or 
other evidences of indebtedness payable at periods of 
more than twelve months after the date tiiereof to an 
amount which, including the amount of all such securities 
previously issued and outstanding, exceeds in the whole 
the amount of its capital stock at the time actually paid 
in ; but this limitation shall not apply to the issue of 
bonds for the purpose of paying and refunding at matu- 
rity bonds lawfully issued prior to the second day of 
June in the year eighteen hundred and nine^-seven ; and 
such corporation s&U not issue the securities mentioned 
in this section unless authorized by a vote of its stock- 
holders at a meeting called for the purpose. 
*?rm'*^1 Section 26. If, when tiie board of gas and electric 
Dieatiobemade light Commissioners approves an issue of new stock or 
is9«, iiTs. bonds by a gas or electric light company, it determines 

that the feir structural value of tiie plant of such company 
is less than its outstanding stock and debt, it may pre- 
scribe such conditions and requirements as it determines 
are best adapted to make good within a reasonable time 
the impairment of the capital stock ; or, before allowing 
an increase, it may require the capital stock to be reduced 
by a prescribed amount not exceeding the amount of such 
impairment. The amount of impairment and the con- 
ditions and requirements imposed shall be stated in the 
annual report of the board, 
ot''itataS«!'* Section 27. The supreme judicial court or the su- 
4M*{^'4s'is P^nor court shall have jurisdiction in equity, upon the 
1886, m. ' application of the board of railroad commissioners, the 
board of gas and electric light commissioners, the com- 
missioner of corporations, respectively, of the attorney 
general, of any stockholder or of any interested party, 
. to enforce the provisions of the three preceding sections 
and all lawful orders and decisions, conditions or require- 
ments of said boards or commissioner made in pursuance 
thereof. 
fwS.'wD.V; Section 28. A director, treasurer or other officer or 

*6s,'|s;'*™.'t*- agent of any corporation named in section twenty-four 
who knowingly votes to authorize the issue of, or know- 
ingly signs, certifies or issues, stock or bonds contrary 
to the provisions of the four preceding sections, or who 
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knowingly votes to authorize tiie application, or knowingly 
applies the proceeds, of such stock or bonds contrary to 
the provisions of said sections, or who knowingly votes 
to assume or incur, or knowingly assumes or incurs in the 
name or behalf of such corporation, any debt or liability 
except for the legitimate purposes of the corporation shall 
be punished by a fine of not more than one thousand dol- 
lars or by imprisonment for not more than one year, or 
by both such fine or imprisonment. 

Section 29. If a corporation, except a corporation NoOTOto 
described in the following section, increases its capital ot increaw of 
stock and no other provision therefor is made by law, its i^'^b, 
directors shall forthwith give notice in writing thereof to J^^' ^°*' '^• 
each stockholder who was such at the date of the vote to j^^^- 1^' 
increase, stating the amount of the increase, the number 
of shares or fractions of shares of the new stock which 
such stockholder is entitled to take, and the time, not 
less than thirty days after the date of such vote, within 
which such new stock shall be taken ; and, within said 
time, each stockholder may take at par his proportion 
of such new shares, according to the number of his shares 
at the date of such vote to increase. If, at the expira-- 
tion of said time, any shares remain untaken, the directors 
shall sell them by public auction for the benefit of the 
corporation at not less than the par value thereof. 

Section 30. If a corporation which owns or operates NewshareBW 
a railroad or street railway, a gas light, electric light, ewdthoidM^ 
aqueduct" or water company, or a corporation which is Sf capiwr*** 
established for and is engaged in the business of trans- f^^iTg 
mitting intelligence by electricity, increases its capital ^-S^'sV- 
stock, such new shares as are necessary to produce the »os. 
amount of increased capital stock which has been author- isTaleoJi: 
ized shall, except as provided in the following section, be fi^jMi'yf' 
offered proportionately to its stockholders at not less than J^; sa, \ i. 
the market value thereof at the time of increase, to be i8«,*7!,ii. 
determined by the board of railroad commissioners in 
the case of a railroad corporation or street railway com- 
pany, by the board of gas and electric light commis- 
sioners in the case of a gas light or electric light company, 
and by the commissioner of corporations in ^e case of au 
aqueduct or water company or of a corporation which is 
established for and is engaged in the business of trans- 
mitting intelligence by electricity, taking into account 
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previous sales of stock of the corporation and other per- 
tinent coDditions, which determination shall be in writing 
and with the date thereof shall be certified to and recorded 
in the books of the corporation. The directors, upon the 
approval of such increase as provided in section twenty- 
four and the determination of the market value as here- 
inbefore provided, shall cause written notice of such 
increase to be given to each stockholder who was such 
at the date of the vote to increase, stating the amount of 
such increase, the number of shares or fractions of shares 
to which he, according to the proportionate number of his 
shares at the date of such vote, is entitled, the price at 
which he is entitled to take them, and fixing a time, not 
less than fifteen days after the date of such determination, 
within which he may subscribe for such additional stock. 
Each stockholder may, within the time limited, subscribe 
for his portion of such stock, which shall be paid for in 
cash before the issue of a certificate therefor. 

Section 31. If the increase in the capital stock which 
is subject to the provisions of the preceding section does 
not exceed four per cent of the existing capital stock of 
the corporation, the directors, without first offering the 
same to the stockholders, may, and if, after the expiration 
pi's'. iM, t *o; of the time limited in the notice required by the preceding 
iia^j 58; 103, section, any shares remain unsubscribed for by the stock- 
™.JJ». jSj holders entitled to take them, the directors shall sell them 
' 'by auction to the highest bidder at not less than the par 
value thereof to be actually paid in cash. Such shares 
shall be offered for sale in the city of Boston or in such 
other city or town as may be prescribed by such com- 
missioners ; and notice of the time and place of such sale 
shall be published at least five times during the ten days 
immediately preceding the sale in each of at least three 
of such daily newspapers as may be prescribed by such 
commissioners. No shares shall be sold or issued under 
this or the preceding section for a less amount to be actu- 
ally paid in cash than the par value thereof. 



LISTS OF STOCEHOLDERB AND TRANSFER OF SHARES. 

Section 32. The treasurer or cashier of every corpo- 
ration shall keep an accurate list of its stockholders and of 
the number of shares owned by each, which shall at all 
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times, upon written application by a stockholder, be exhib- 
ited for his inspection. Such officer who refiiaes 80 to' 
exhibit such list shall forfeit fifty dollars for each oQence. 

Section 33- Every corporation shall record the names Heeordof 
and residences of all its stockholders, and all changes ^^^sot 
therein of which it is notified, shall issue no certificate of JX"^^*"' 
stock to a stockholder or purchaser of a share until he Ss^'iai.'*'' 
informs the corporation oi his actual residence and shall p^^iSJ'Jk, 
pay no dividend to a stockholder whose actual residence 
is unknown or uncertain until he informs the corporation 
thereof. 

Section 34. Every corporation shall, within fifteen Liaiotaio^- 
days after a request in writing by a stockholder thereof, aied witb sec- 
made not less than thirty nor more than sixty days prior ^^^, ; s. 
to the time fixed for the annual meeting of stockholders, !hgy"*°' 
cause a complete list of the stockholders as of the sixtieth 
day prior to the time so fixed, with the residence of and 
the number of shares belonging to each stockholder, to be 
made and filed in the office of the secretary of the com- 
monwealth. The list shall be in such form as the com- 
missioner of corporations shall require or approve, and 
shall be signed and sworn to by the treasurer of the cor- 
poration or by some other officer cognizant of the fiicta 
specially appointed by the corporation to make the same. 
If a corporation and its treasurer or other officer so spe- 
cially appointed omit or neglect to cause a list of stock- 
holders to be so made and filed, they shall each forfeit 
not more than one thousand dollars to be recovered in 
the manner provided in section eighty-four of chapter 
one hundred and ten. 

Section 35. All records of transfers of stock in any ^"^ "* 
corporation which is created by the sole authority of this xsa. iot. ' 
commonwealth shall be made and kept therein. The offi- p.' s.' loi,'} as. 
cer of every such corporation whose duty it is to record 
each transfers shall be a resident of this commonwealth 
at the time of his appointment; and if he ceases to be 
such resident, his office shall become vacant. 

Section 36, The sale, assignment or transfer of stock ^^^'"■"' 
in a corporation shall not, except as provided in the fol- J^J-^-,'.^- 
lowing section, affect the right of the corporation to pay iss^^. 
any dividend due thereon or affect the title or rights of isGra^^'As. 
an attaching creditor until it has been recorded upon the ^m^^^So; 
books of toe corporation or until a new certificate has fjjp g. a. 
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been issued to the person to whom it has been trans- 
lerred ; but no attachment of such stock as the property 
of the vendor which is made after such sale, assignment 
or transfer shall defeat the title or affect the rights of the 
vendee, if such record is made or a new certificate is issued 
within ten days after such transfer is made. 

Section 37. The delivery of a certificate of stock of 
a corporation to a bona fide purchaser or pledgee, for 
value, with a written transfer thereof, or with a written 
power of attorney to sell, assign or transfer the same, 
signed by the person named as the shareholder in such 
certificate, shall be a sufficient delivery to transfer the 
title as against all persons ; but no such transfer shall 
affect the right of the corporation to pay any dividend 
due upon the stock or to treat the holder of record as 
the holder in feet until it has been recorded upon the 
books of the corporation, or until a new certificate has 
been issued to the person to whom it has been so trans- 
ferred. 

Section 38. If, in transfers of stock as collateral 
security, the debt or duty which is intended to bo secured 
thereby is substantially described in the deed or instru- 
ment of transfer, and if the certificate issued to the pledgee 
or holder expresses on its face that it is so held and the 
name of the pledgor is stated therein, the pledgor alone 
shall be liable as a stockholder. 

Section 39. The treasurer, cashier or other officer who 
has the lawful custody of the records of transfers of shares, 
upon the written request of a creditor of the general owner 
of stock pledged or transferred, shall exhibit to him the 
record of such transfer ; and in case of refusal, and of loss 
to the creditor by reason thereof, the corporation shall be 
liable for the amount of the loss. 
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unclaimed dividends. 
Section 40. Each corporation in this commonwealth 
shall, once in every five years, publish three times suc- 
cessively in a newspaper in the city of Boston, and also 
in a newspaper, if any, in the county in which the cor- 
poration is established, a list of all dividends which have 
remained unclaimed for two years or more and the names 
of the persons to whose credit such dividends stand. 
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ATTACHMENT AND 8ALB OF FBANCmSE. 

SEcrroN 41. If, by an order of county commissioners warranisof 
or by the verdict of a jury, damages have been assessed a^inwcor- 
for an injury to property by the doings of any corpoiu- ^am^sf *"' 
tion which la auttiorized to receive toll, except a railroEid ^.'^.^'i^ao'. 
corporation, and the damages remain unpaid for thirty g*^^'M* 
days after the order or verdict, the owner thereof may p. s. los, { 29. 
have a warrant of distress against the corporation for such 
damages, with interest thereon and costs. 

Section 42. The franchise of a corporation which is ACTuciiment o( 
authorized to receive loll, and all the rights and privi- mesne croceas. 
leges thereof, shall be liable to attachment on mesne r's'-mZ/u. 

process. SCDah.BW. llAUen.Tl. niMaaB.ei. p'l.'iQ5,{^. 

Section 43. If a judgment is recovered against a cor- saie of, on 
poration which is authorized to receive toll, its franchise isS^m'^'j'f ' 
and all the rights and privileges thereof, so fiir as relate Jts'/wl'/ik 
to the receiving of toll, and all other corporate property, p'l.'ifti's^i 
real and personal, may be taken on execution or warrant nSsioBiMS 
of distress and sold by public auction. 

Section 44. The officer who has such execution or Mode ot saie. 
warrant of distress shall, thirty days at least before the ^mji: 
sale of any franchise or other corporate personal property, §: |; S; \ ^\ 
give notice of the time and place of sale by posting a no- p-s. 106,5 m. 
tice thereof in the city or town in which the corporation 
is established or has its principal place of business, and 
by causing an advertisement of the sale, stating the 
name of the creditor, the amount of the execution or 
warrant of distress, and the time and place of sale, to 
be inserted three weeks successively in a newspaper, if 
any, published in said city or town ; otherwise in a news- 
paper published in the county in which such city or town 
is situated ; the last publication to be at least four days 
before the sale. 

Section 45, The officer who levies such execution or Adjournmeiit. 
warrant of distress may adjourn the sale for not more r. s. m,'|u'. 
than seven days, and so from time to time until the sale f.I:ws,j^, 
is completed. 

Sect'ion 46. In the sale of such franchise, the person mghescbid- 
who satisfies the execution or warrant of distress with all mtiei.'^ '^"'^' 
legal fees and expenses thereon and who agrees to take H'^.!k''|*w. 
such franchise for the shortest period of time and to p.l'Jai/j^, 
receive during that time all such toll as the corporation 
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would by law be eatitled to demand shall be considered 
the highest bidder. 

' Section 47. The oflScer's return on the execution or 
warrant of distress shall transfer to the purchaser all the 
privileges and immunities of the corporation, so for as 
relate to the right of demanding toll ; and the officer 
shall, immediately after the sale, deliver to the purchaser 
an attested copy of the execution or warrant and the 
return thereon, which shall entitle said purchaser or his 
assigns to demand and receive to his own use all the toll 
which accrues within the time limited by the term of his 
purchase, in the same manner and under the same regula- 
tions as the coiporation was before authorized to demand 
and receive the same. 

Section 48, A purchaser of the iranchise of a corpo- 
ration under a sale upon execution or warrant of distress, 
or his assigns, may recover in an action of tort any pen- 
alties imposed by law for an injury to the franchise or 
for other cause which such corporation would have been 
entitled to recover during the time limited in the pur- 
chase of the Iranchise ; and during that time, the cor- 
poration shall not be entitled to prosecute for such 
penalties. 

Section 49. The corporation whose franchise has 
been so sold shall in all other respects retain its powers, 
be bound to the performance of its duties and be liable to 
the same penalties and forfeitures as before the sale. 

' Section 50. The corporation may, at any time within 
three months after the time of sale, redeem the franchise 
by paying or tendering to the purchaser or his assigns the 
amount which he paid, with twelve per cent interest 
thereon, but without any allowance for the toll which he 
has received ; and upon such payment or tender, the fran-. 
chise and all the rights and privileges thereof shall revert 
and belong to the corpotation as if no such sale had been 
made. 

Section 51. All proceedings under the provisions of 
the ten preceding sections shall be in the county in which 
the creditor resides or the corporation is established or 
has its principal place of business. 
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DISSOLUTION OF CORPORATIONg. 

Section 52. If a majority in number or interest of ^'^'^^^5,"' 
the members of a corporation desire to close its affairs, u*!*^'*/^'^' 
they may file a petition therefor in the supreme judicial fQ^^'^i'^^ 
coiu^ or the superior court, setting forth in substance the fl Gray', u.' 
grounds of their application, and the court, after notice 99 MaB°.'se7'.' 
to parties interested and a hearing, may decree a disso- '^ "' **''' 
lution of the corporation. A corporation so dissolved 
shall be held to be extinct in all respects as if its cor- 
porate existence had expired by ita own limitation. 

Section 53. Every corporation whose charter expires conunnation 
by ita own limitation or is annulled by forfeiture or other to cioaeMn^" 
wise, or whose corporate existence for other purposes is ^ «. 
terminated in any other manner, shall nevertheleaa be o;|;^|Jg 
continued as a body corporate for three years after the ^MaM^'ds'' 
time when it would have been so dissolved, for the pur- ^H^^' Im- 
pose oi prosecuting and defending suits by or against it mwaM. as. 
and of enabling it gradually to settle and close its affairs, 
to dispose of and convey its property and to divide its 
capital stock, but not for the purpose of continuing the 
business for which it was established. 

Section 54. If the charter of a corporation expires ^^'J^"- 
or is annulled, or if the corporation is dissolved as pro- ^,Jf'|i*'*- 
vided in section fifty-two, or if its corporate existence for g. s'. w. (s 87, 
other purposes is terminated in any other manner, the p.'s.io5,s5ia, 
supreme judicial court or the superior court, upon applies^ ^ aos. 
tion of a creditor, stockholder or member, shall have "'''"'"^■*'- 
jurisdiction in equity to appoint one or more receivers to 
take charge of its estate and effects and to collect the 
debts and property due and belonging to it ; with power 
to prosecute and defend suits in its name or otherwise, 
to appoint agents under them and to do all other acts 
which might be done by such corporation, if in being, 
which may be necessary for the final settlement of its 
unfinished business. The powers of such receivers may 
be continued as long as the court finds necessary for said 
purposes. 

Section 55. The receivers shall pay all debts due "JfJ^Lilf" 
from the corporation if the funds in their hands are soniiuB. 
sufficient therefor; and if they are not, they shall distri- a. s'.«, 510. 
bute them ratably among the creditors who jirove their ofs.'^.^ssfl. 
debts in the manner directed by any decree of the court fGrayfai"' 
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for that purpose. If there is a balance remaining after 
the payment of the debts, the receivers shall distribute 
and pay it to those who are justly entitled thereto as 
having been stockholders or members of the corporation, 
or their legal representatives, 

SEtTTiON 56. If a petition, signed and sworn to by a 
■ majority in number or interest of the members of a cor- 
poration organized under the general laws, except a 
corporation created for the purpose of business or profit 
having a capital stock divided into shares or which is 
under the supervision of the insurance commissioner, has, 
with the certificate of incorporation, been filed in the 
office of the secretary of the commonwealth stating that 
such members desire to surrender the certificate of incor- 
poration and to have the corporation dissolved and giving 
their reasons therefor, the secretary, if he considers such 
reasons sufficient, shall require the petitioners to publish 
a notice in one or more newspapers in the county in 
which the corporation is located that, for reasons which 
appear to him to be sufficient, the certificate of incorpora- 
tion of the corporation therein named is annulled. Upon 
the fihng by the petitioner with the secretary of a copy 
of each newspaper in which the notice of dissolution was 
ordered to be published, the corporation shall be dissolved, 
subject to the provisions of the three preceding sections. 
Section 57. If a corporation is dissolved, the clerk 
of the court in which the decree for dissolution is entered 
shall forthwith make return thereof to the secretary of the 
commonwealth, giving the name of the corporation dis- 
solved and the date upon which such decree was entered. 



[Chaptek 110.] 

OF MANUFACTURING AND OTHER CORPORATIONS. 

COMTUISSIONER OF CORPORATIONS. 
Section 1. The commissioner of corporations shall be 
sworn to the faithful performance of his duties. He shall 
examine the certificates submitted to him under the pro- 
visions of these statutes, and make suitable indorsements 
upon such as conform to the requirements of law. He 
shall keep a record of the names of corporations which 
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submit certificates to his inspection, with the date of 
inspection and of his certificates when given, and the 
result in brief of his inspection. He shall bring in- 
stances of neglect or of omission on the part of corpora- 
tions to comply with the provisions of this chapter to 
the knowledge of the attorney general, for the enforce- 
ment of the penalties therefor. He shall receive no fees 
for the performance of his duties. If a vacancy exists or 
if the commissioner is absent from his office, the first 
clerk shall perform the duties of the commissioner, and 
legal process served upon said clerk shall have the same 
force and effect as if served upon the commissioner. 



CORPORATIONS GOVERNED Br THIS CHAPTER, 

Section 2. All corporations organized or chartered S?!^^"?," 
under or subject to the provisions of this chapter, of g^'I'^lf'^Y* 
chapter one hundred and six or one hundred and seven f^'^-^ \\^, 
of the Public Statutes, of the statutes in amendment w,m. ' 
thereof or in addition thereto, of chapter two hundred p.a'.w^ls; 
and ninety-five of the statutes of the year eighteen hun- '*"■ ' ^" 
dred and seventy-four, of chapter two hundred and 
twenty-four of the statutes of the year eighteen hundred 
and seventy, of the statutes in amendment thereof or in 
addition thereto, of chapter one hundred and eighty-seven 
or two hundred and ninety of the statutes of the year 
eighteen hundred and sixty-six, of chapter sixty or sixty- 
one of the General Statutes, of chapter one hundred and 
thirty-three of the statutes of the year eighteen hundred 
and fifty-one, or of chapter thirty-eight of the Revised 
Statutes, corporations established by special charters 
subsequent to the twenty-third day of February in the 
year eighteen hundred and thirty for the purpose of 
carrying on any kind of manufacture, and those which in 
-compliance with law have voted to adopt the provisions 
of chapter fifty-three of the statutes of the political year 
eighteen hundred and twenty-nine, of chapter thirty-eight 
of the Revised Statutes, of chapter sixty of the General 
Statutes, of chapter two hundred and twenty-four of the 
statutes of the year eighteen hundred and seventy, or of 
chapter one hundred and six of the Public Statutes, and 
have performed the things in that behalf prescribed in the 
several statutes so adopted, and those which shall comply 
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with the provisions of the following section and the re- 
spective officers and stockholders of all such corporations 
shall be subject to the provisions of this chapter. 
wi^'^y''be. Section 3. If any manufacturing corporation char- 
"'"• ^ tered before the twenty-third day of February in the year 
eighteen hundred and thirty, at a legal meeting called 
tor the purpose, accepts the provisions of this chapter, 
and causes to be recorded in the registry of deeds in the 
county or district in which such corporation is established 
a certificate, signed by its president, treasurer, clei-k and 
a majority of its directors, stating the amount of its 
capital actually paid in, and, if any part thereof has been 
divided or withdrawn, the amount so divided and with- 
drawn, and also the amount of its debts and credits, and 
an estimate of the value of its real and personal estate 
for the purpose of carrying on its business at the time 
of making such certificate ; and if such officers make oath 
that they have carefully examined the records and accounts 
of said corporation, and have faithfully estimated the value 
of its property and funds, and that said certificate signed 
by them is true according to their best knowledge and 
belief; then such corporation with its members and officers 
shall be subject to the provisions of this chapter appli- 
cable to such corporations ; and no stockholder therein 
shall be liable for any debts of the corporation contracted 
after the recording of such certificate, except for the causes 
and in the manner hereinafter provided. 
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FORMATION OP CORPORATIONS. 

J*urposes, JVumber of Associates and Limits of Capital 
Stock. 
Section 4. Any persons, to the number hereinafter 
provided, who associate themselves by an agreement in 
writing hereinafter described with the intention of form- 
ing a corporation for any purpose hereinafter specified, 
upon complying with the provisions of section twenty, 
shall be and remain a corporation, 

12 AUea, 2TS, SSi. 98 Mass. 88. 101 Maes. 881, 389. [1 Op. A. G.4T, 186.] 

Section 5. For the purpose of carrying on any me- 
chanical or manufacturing business, except that of distill- 
ing or manufacturing intoxicating liquors, three or more 
i. persons may associat* themselves, with such capital, not 
less than five thousand dollars, as is fixed in the agreement 
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of association, and, for the purpose of carrying on any imo,i»i,|2. 
mining business, three or more persons may associate isTfi! ml Is.' 
themselves, with a capital of not less than five thousand ^i*;^!.' 
nor more than one million dollars. raMaBsiwJ! 

Section 6. For the purpose of printing and publish- Formation of 
ing newspapers, periodicals, books or engravings, of (oriirtnting. 
carrying on any agricultural, horticultural or quarrying eii. ^ "*' 
business, or of cutting, storing and selling ice, three or ^s'.fii si- 
more persons may associate themselves, with a capital of \^' ^- , „ 
not less than five thousand nor more than five hundred ^-j^j^^g'!]^ 
thousand dollars. '" mubs,'. m. 

Section 7. For the purpose of co-operation in carry- -forco-oper- 
ing on any business authorized in the two preceding sec- etc"* 
tions, and of co-operative trade, seven or more persons {^[milV'*' 
may associate themselves, with a capital of not less than p^',^ii^ 59. 
one thousand nor more than one hundred thousand dollars. 

Section 8. For the purpose of opening outlets, canals —tor oiiening . 
or ditches for the introduction and propagation of herrings propaKation of 
and alewives, three or mope persons may associate them- 1^", 137, s 1. 
selves, with a capital of not less than one thousand nor ^3".^Si',§ib. 
more than five thousand dollars. 

Section 9. For the purjiose of making, selling and ^aa';,™^,?* 
distributing gas for, light, or for heating, cooking, chemical °^^^\°^ *'™™ 
and mechanical purposes, or tor the purpose or generating i»b6, 146, s 1. 
and furnishing steam or hot water for heating, cooking and g. s'. e'l/s is. 
mechanical power, or for the purpose of generating and ikS'.^Jl 
furnishing hydrostatic or pneumatic^ pressure for mechani- ^.'wo,'!"' 
cal power, in any city or town, or for any two or more J^'^'*^' 
of said purposes, ten or more persons may associate them- 
selves, wilii a capital of not less than five thousand nor 
more than five hundred thousand dollars. 

Section 10. For the purpose of transacting the busi- — '^™'"™'"' 
ness of a common carrier ot persons or property, three sons or prop- 
er more persons may associate themselves, with a capital i87o,*'^,56. 
of not less than five thousand nor more than one million p.'s'. iw, } n. 
dollars, with power to contract for the carriage of persons 
or property beyond the limits of this commonwealth, but 
not to purchase or operate railroads, canals or ferries. 

Section 11. For the purpose of erecting and n'^in- "t.'"!! '^^i'^""'^ 
taining a hotel, public hall or building for manufacturing or puflur naUa. 
mechanical purposes, three or more persons may associate :^'. m { 13. 
themselves, with a capital of not less than five thousand ^*^' ^^^' 
nor more than five hundred thousand dollars, but with no 
power to engage in the business of an innkeeper. C iioolt' 
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Mi^raSons' Section 12. For the purpose of buying and slaugh- 
^au^httrin ^ring swine, and of melting and rendering and pork 
^- ' packing, three or more persons may associate themselves, 

p. s'. lo;', 5 1". with a capital of not less than one hundred thousand nor 

more than five hundred thousand dollars. 
ila^ufiliuBL*''^'^ Section 13. For the purpose of carrying on any 
neas, except, lawful busincss not mentioned in the eight preceding 
p's' iwi' « 14 sections, except distilling or manufacturing intoxicating 
ITS mbbb. 254.' liquors, buying and selling real estate, banking, insur- 
Sto.sm.] ' ' ance, and any other business the tormation of corjtora^ 
tions for which is otherwise regulated by these statutes, 
three or more persons may associate themselves, with a 
capital of not less than one thousand nor more liian one 
million dollars. 
MAeub'buai"* SECTION 14. Any or all ol the creditors of any corpo- 
rupt"ei^™r- ^f**'* which exists by authority of this commonwealth 
f™^"-' J and is organized or chartered for any purpose designated 
p, s', loa', s 15. ' in this chapter, which has been adjudged bankrupt or 
insolvent or has made an assignment of its property for 
the benefit of its creditors, or any or all persons for whose 
benefit such corpomtion has assigned the whole or any 
part of its property, and such other person or persons in 
either case as they may select, may associate themselves 
for the purpose of forming a corporation to acquire the 
whole or any part of the property of such debtor corpo- 
ration and to carry on the business previously authorized 
to be carried on by it. 

jigreement, ^ame and Organization. 
t^m^M Section 15. The agreement of association shall state 

'^ V ^'f^' *^*^ ^^ subscribers thereto associate themselves with the 
1366,299, {2. intention of forming a coi-poration, the corporate name 
F. s'. loe, 5 1'fl. assumed, the purpose for which it is formed, the city or 
^Maae!484! town, which shall be in this commonwealth, in which it is 

established or located, the amount of its capital stock and 

the par value and number of its shares. 
Bsme'!'*'" Section 16, Any name may, subject to the provisions 

G^kef's*?" **^ section eight of chapter one hundred and nine, be 
^a'^'ls iissuiiied by a corporation. If organized for the purposes 
iCTsi iis! mentioned in sections seven or eight, or under the provi- 

p."'. loa'. j iV; sions of chapter one hundred and fourteen or section thirty 
isssfg^W^' of chapter one hundred and eighteen, or if subject to any 
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■of the provisions of chapter one hundred and sixteen, the i8«7, ai+, | sn. 
words "co-operative" or "fishing" or " co-operative isw'^iiial 5 so! 
bank" or "insui-ance", or "mutual insurance" if organ- ^" "*^' 
ized upon the mutual principle, or "trust company", 
respectively, shall form part of the name. 

Section 17. The first meeting shall be called by a iffat meeting, 

, , (. 1 ■ ., I liow called and 

notice signed by one or more or the subscribers to such noufled. 
agreement, stating tiie time, place and purpose of the g.s'.61,'m. 
meeting, a copy of which notice shall, seven days at least uTSlaaJlts: 
before the day appointed for the meeting, be given to ^- ^- ^'^ * ^^■ 
each subscriber, or left at his usual place of business or 
residence, or deposited in the post office, postpaid, and 
addressed to him at his usual place of business or resi- 
dence. Whoever gives such notice shall make affidavit of 
his doings, which, with a copy of the notice, shall be 
recorded in the recoi-ds of the corporation. 

Section 18. The subscribers to the agreement of hoMtrtUMAiM- 
association shall hold the franchise until the organization gh^B""'"" "' 
has been completed ; and, unless it is otherwise provided ^^'^'i^- 
in such agreement, each subscriber who elects to take such loi MasB-sai.' 
shares at the first meeting may take such proportion of 
the shares of the capital stock as the number of subscrib- 
-era to the agreement bears to the whole number of 
shares, or any part of such proportion, upon paying the 
assessments thereon as called for by the corporation. 
All shares not so taken shall be disposed of as the corpo- 
ration determines. 

Section 19. At such first meeting, including any ^^If"'^^"""- 
necessary or reasonable adjournment, an organization omcctb; 
shall be efiected by the choice by ballot of a temporary 1^1" iki',§5 4,5. 
clerk, who shall be sworn, and by the adoption of by- w7o,'li,5 w. 
laws, and the election, in the manner provided in section p- »■ ">«.!»>- 
twenty-three, of directors, treasurer, clerk and such other 
officers as ihe by-laws may provide ; but at such first meet- 
ing no person shall be eligible as a director who has not 
subscribed the agreement of association. The temporary 
clerk shall make and attest a record of the proceedings 
until the clerk has been chosen and sworn, including a 
record of such choice and qualification. 

Section 20. The president, treasurer and a majority ^"^^Mtto^u 
of the directors, siiall forthwith make, sign and swear to teamed. 
a certificate setting forth a true copy of tlie agreement of i8m| 68,52' 
association with the names of the subscribers thereto, the ^\^',%t 
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\%^S'-ii. ^^ "^^ *^® ^^^*' Qieeting and the successive adjouruinents 
siMaaswo. thereof, if any, and shall submit such certificate and also 
the records of the corporation to the commissioner of cor- 
porations, who shall examine the same, and who may re- 
quire such other evidence as he may judge necessary. If 
it appears that the requirements of the preceding sections 
preliminary to the cstabhshment of the corporation have 
been complied with, the commissioner shall so certify and 
approve the certificate by his indorsement thereon. Such 
certificate shall thereupon be filed by said oflScers in the 
office of the secretary of the commonwealth, who, upon 
payment of the fee hereinafter provided, shall cause the 
same with tiic indorsement thereon to be recorded, and 
shall thereupon issue a certificate in the following fomi : — 

Commonwealth of Massachusetts. 

Be it known that whereas [the name of the suljscril>er8 to the 
agreement of aasociation] hjive associated themselves with the inten- 
tion of forming a corporation under the name of [the name of die- 
corporation], for the purpose [the purpose declared in the agree- 
ment of association!, with a capital of [the amount of capital fixed 
in the agreement of association], and have complied with the pro- 
TJsions of the statutes of this commonwcaith in such case made and 
provided, us appears from the certificate of the president, treasurer 
and directors of said corporation, duly approved by the commissioner 
of corporations and recorded in this office; now, therefore, I [the 
name of the secretary], secretary of the commonwealth of Massa- 
chusetts, do hereby certify that said [the names of the subscribeis 
to the agreement of association], their associates and successors, 
are legally oi^nized and established as, and are hereby made, an 
existing corporation under the name of [name of the corporation] , 
with the powers, rights and privileges, and subject to the limita- 
tions, duties and restrictions, which by law appertain thereto. 

Witness my official signature hereunto subscribed, and the seal 
of the commonwealth of Massachusetts hereunto affixed, this 
day of in the year . [the date of execution of the 

certificate.] 

The seci^tary shall sign the same and cause the seal of 
the commonwealth to be thereto affixed, and such certifi- 
cate shall have the force and efiect of a special charter 
and shall be conclusive evidence of the existence of such 
corporation. He shall also cause a record of such certifi- 
cate to be made, and a certified copy of such record may be 
given in evidence with like efl'ect as the original certificate. 
wh^bS^' Section 21. Any corporation organized under the 
provisions of chapter one hundred and thirty-three of the 
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acts ot the year eighteen hundred and fifty-one, chapter ^,K4,iB. 
sixty-one of the General Statutes, or chapter one hundred 
and eighty-seven or two hundred and ninety of the acts 
of the year eighteen hundred and sixty-six, which at a 
meeting of its stockholders regularly notified for that pur- 
pose votes to comply with the provisions of this section, 
may submit to the commissioner of corporations a certifi- 
cate signed and sworn to by its president, treasurer, 
clerk and a majority of its directors, setting forth a copy 
of ita articles of agreement, with the names of the sub- 
scribers thereto, and a copy of the vote aforesaid, and 
produce evidence of its regular organization according to 
law or of confirmatory action under the provisions of this 
chapter, of sections seventy-nine and eighty of chapter one 
hundred and six of the Public Statutes, of section sixty-six 
of chapter two hundred and twenty-four of the acts of the 
year eighteen hundred and seventy, of section four of 
chapter sixty-one of the General Statutes, or of section 
three of ciiapter four hundred and seventy-eight of the 
acts of the year eighteen hundred and fifty-five. 

The commissioner shall thereupon examine such cer- 
tificate and evidence of organization ; and if it appears 
that the provisions of law have been complied with, he 
shall so certify and approve the certificate by his indorse- 
ment thereon. The secretary of the commonwealth shall, 
upon the same being deposited in his office, and upon pay- 
ment of the fee hereinafter provided, cause the same, with 
the indorsement thereon, to be recorded, and shall issue a 
certificate in the following form : — 

Commonwealth or Massachusetts. 
Be it known that whereas [the names of the original subscribers] 
iormerlj associated themselves with the intention ol forming a 
corporation under the name of [the name of the corporation], for 
' the purpoae [the purpose declared in the articlea of agreement], 
under the provisions of [the designation of the statute under the 
provisions of which organization was effected] , with a capital of 
[the amount of the capital stock as it stands fixed by the corpora- 
tion at the date of the certificate], and the provisions of the statutes 
of this commonwealth in such case made and provided have been 
complied with, as appears from the certificate of the president, 
treasurer, and directors of said corporation, duly approved by the 
commissioner of corporations and recorded in this office ; now, 
therefore, I [the name of the secretary], secretary of the common- 
wealth of Massachusetts, do hereby certify that said [name of the 
corporation] is legally organized and established ' '* 
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:hts and privileges, and subject to 
which by law appertain 



corporation, with the powers, i 
the limitations, duties and i 
thereto. 

Witness my official signature hereunto subscribed, and the seal 
of the commonwealth of Massachusetts hereunto affixed, this 
day of in the year . [the date of execution of the 

certificate.] 

The secretary shall sign the same and cause the seal of 
the commonwealth to be thereto affixed, and such certifi- 
cate shall be conclusive evidence of the existence of such 
corpoi-ation at the date of such certificate. He shall also 
cause a record of such certificate to be made, and a cer- 
tified copy of such record may be given in evidence with 
like effect as the original certificate. 
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POWERS AND LIABILITIES. 

By-Laws, Officers, etc. 
Section 22. The business of every corporation which 
is subject to the provisions of this chapter shall be managed 
and conducted by a president, a boai-d of not less than 
three directors, a clerk, treasurer and such other officers 
and agents as the corporation authorizes for that purpose. 
The directors shall choose one of their number as president. 

p. 8. IDS, a 23, 25. U7 Maee. 221. 

Section 23. The directors, clerk and treasurer shall 
be chosen annually by the stockholders by ballot, and shall 
hold office for one year and until others are chosen and 
qualified in their stead. The manner of choosing or ap- 
pointing all other agents and officers, and of filling all 
vacancies, shall be prescribed by tJie by-laws. 

Section 24. The clerk shall be sworn, shall record all 
votes in a book to be kept for that purpose and shall per- 
form all other duties assigned to him. The treasurer shall 
give bond for the Isithful performance of his duty in such 
sum and with such sureties as shall be required by the 
by-laws. 

Section 25. Absent stockholders may vote at all 
meetings by proxy, authorized in writing, which, if the 
maker thereof resides in the United States, shall be ex- 
ecuted and dated within six months previous to the meet- 
ing at which it is used. 

Section 26, Every such corporation may determine 
by its by-laws what number of stockholders shall attend, 



shares, l^et 
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either in person or by proxy, or what number of shEtes h.s. ss, |7. 
or amount of interest shall be represented at any meeting, i87o,s2i, }io. 
to constitute a quorum. If the quorum is not so deter- p-^"*-'*^- 
mined, a majority in interest of the stockholders shall 
constitute a quorum. 

Gapital Stock. 
Section 27. Each stockholder shall be entitled to a stockholder 
certificate of his stock, signed by the treasurer of the cor- caw"?Btock. 
poration and sealed with its seal. k. s. s«. 9 10. g. s. so, § 10. 1^; %\ 1 1; 
Ig;4, S49, SI. l»iS, ISO. lg7D,I24, $23. P. s. iae,§!s. 

Section 28. Shares may be transferred by the stock- Trans 
holder by an instrument in writing signed by him, which ™rtiica 
shall be recorded by the clerk in a book to be kept for I^ImII*: 
that purpose. The purchaser named in such instrument i846,'(6.' ' ^^' 
so recorded shall, upon production thereof to the treasurer jg^^^^^ i'^ 
and delivery to him of the former certificate, be entitled ^q ^'*'o',f'' 
to a new certificate. In case of the loss of a certificate, s Alien,' ib. 
a duplicate certificate may be issued upon such reasonable 
terms as the directors shall prescribe. 

Section 29. The amount of the capital stock of every cnpiuiBtoct 
corporation which is established by special charter and "P"^'"[^ 
which ia subject to the provisions of this chapter, shall, Lw iimiwd. 
at the firet meeting of the corporation, unless the charter 'bmIm;!!: 
otherwise provides, be fixed and limited by the corpora- g.sIm'U; 
lion and divided into shares, of which a record shall be p^3',Kif,|1l. 
made by the clerk. 8 Gray, hm. 

Section 30. The capital stock of every corporation — ho"'"- 
which is subject to the provisions of tliis chapter, the reduced. 
amount whereof has been fixed and limited by such cor- r. s'. s*^ 5 b. 
poration according to law, shall remain so fixed, subject l^'^.'^'s's^'ei, 
to increase or reduction pursuant to the provisions of this fg'o k4 521 
chapter. f. s. iW. 5 sa'. 

Section 31, Every corporation which is subject to ^"^^^^^^^ 
the provisions of this chapter, unless other\vise expressly Mpitai swck. 
provided, at a meeting called for the puipose, may in- 10. ' ' 
crease or reduce the amount of its capital stock and the ». ■ **■ *' • 
number of shares therein, within the amount limited by I^i^llTslfs! 
its charter, if a chartered corporation, and by the pro- ^^^ .51, 
visions of this chapter, if organized under general laws. j]is''ia|^g 
The limitation of such increase for such mechanical or isae, mo; I si 
manufiicturing corporations, except those created for wiluo;!*.' 
distilling or manufecturing intoxicating liquors, shall be J^llmfsY 
the amount determined by the stockholders at a meeting p-3i».s«; 
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called for the purpose. The capital stock of a corporation 
which is established in this commODWealth and ia subject 
to taxation under the provisions of section forty-nine of 
chapter fourteen shall not be reduced except upon appli- 
cation to the supreme judicial court. Written notice ot 
such application shall be given to the tax commissioner 
and to the attorney general at least ten days before the 
hearing. 

Section 32, A corporation which is created by special 
charter for the purpose of carrying on any mechanical 
or manu&cturing business and which has not accepted 
the provisions of this cliapt«r or the corresponding pro- 
visions of earlier laws, a corporation which is created by 
special charter for the purpose of mining whether other- 
wise subject to the provisions of this chapter or not, 
and, subject to the provisions of section twenty-four of 
chapter one hundred and nine, a corporation wliich is 
created by special charter or organized under general 
laws for the purpose of making and selling gas for light 
in a city or town, whether otherwise subject to the 
provisions of this chapter or not, may increase its capital 
stock to an amount not exceeding one million dollars, 
and may reduce the same, subject to the provisions of 
this chapter. 

Section 33. A mechanical, manufiicturing or gas cor- 
poration whose capital stock is increased under ^e pro- 
visions of the preceding section may hold real property 
necessary for the purposes for which it was organized. 

Section 34. If a corporation which is sutyect to the 
provisions of this chapter, except a co-operative association 
or a corporation mentioned in section thirty of chapter 
one hundred and nine, increases its capital stock, its 
directors shall give written notice of such increase to 
each of its stockholders in the manner provided in section 
twenty-nine of* chapter one hundred and nine, and each 
stockholder may take his proportion of the new shares as 
is provided in said section. The shares which are not so 
taken may be sold or issued in such manner as its stock- 
holders may by vote direct ; but no slmres shall be so sold 
or issued for a less amount than the par value thereof. 

Section 35. If a co-operative association increases its 
capital stock the new shares may be sold or issued in such 
manner as the stockholders may by vote direct, but not 
for a less amount than the par value thereof. , , , 
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Section 36. A corporation which is subject to the s^iai atoot. 
provisions of this chapter may, by a vote of three-fourths g. i8o,'§i2. 
■of its general stockholders at a meeting duly called for p'ai.io^l^. 
the purpose, issue special stock, the total amount of which ^*Maae.^, 
■outstanding at any time shall not exceed two-fifths of the •** T^»a- o- 
actual capital paid in on the general and special stock, 
and shall be subject to redemption at par after a fixed time 
which shall be expressed in the certificates. Holders of 
Special stock shall be entitled to receive, and the corpora- 
tion shall be bound to pay thereon, a fixed half-yearly 
sum or dividend, which shall be expressed in the certif- 
icates, not exceeding four per cent, and they shall not 
be liable for the debts of die corporation beyond their 
stock. 

Section 37. A corporation which is subject to the ^^?'''y™'' 
provisions of this chapter may, by a vote of its general ibsb, »», j i, 
stockholders at a meeting called for the purpose, issue 
■employees' stock to be held Only by the employees of such 
■corporation. The par value of the shares of such em- 
ployees stock shall be ten dollars, and the purchasers 
thereof may pay for them in monthly instalments of one 
dollar upon each share. The total amount of such em- 
ployees' stock outstanding at any time shall not exceed 
two-fifths of the actual capital paid in on the general and 
■employees' stock. 

Section 38. If a dividend is paid by such corporation Diyidenda on 
to its stockholders, the holders of employees' stock shall gtoct^*** 
receive upon each share which has been paid for in tull i»*>®».s^- 
in time to be entitled to a dividend, an amount which 
■shall bear such proportion to the amount paid as a divi- 
dend upon each share of the general stock of such cor- 
poration as tiie par value of the shares of such employees' 
stock bears to the par value of the shares of such general 
stock. 

Section 39. The shares of employees' stock shall not e^°oy^a' 
be sold or transferred except to an employee of such J^^ , j 
corporation or to the corporation itselt. A corporation 
which issues employees' stock may prescribe by its by-laws 
the number of slmres which may be held by any one 
employee and the method of transfer and redemption of 
such stock as is held by any person after he ceases to 
be an employee of the corporation. 



Section 40. Every corporation which is subject to a 
the provisions of this chapter may, from time to time at ifce, «, 
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a legal meeting called for the purpoiie, assess upon each 
share rruch amoant of money as it considers proper, not ex- 
ceeding in the whole the par valae thereof, unless the price 
is fixed a.s provided br section thirtr of chapter one hun- 
dred and nine, and, in ^uch case, not exceeding said price. 
Such a.-v^rCf-inent^ shall be paid to the treasurer at such 
times and bv such instalments as the corporation directs. 

Sectios 41. If the .stockholder neglects to pay an 
amount duly a.<<essed on his shares for thirtj- days after 
the time appcjinted for paiTnent, the treasurer of the cor- 
poration may sell by public auction a sufficient number 
thereof to pay all a.-*.--e.-i,-iments then due trom him with 
neces.'iatT and incidental charges. uPi(fc-<a. iiiiiaH.27^ 

Sectios 42. The treasurer shall give notice of the 
time and place appointed for such sale, and of the amount 
due on each share, by advertising the same three weeks 
successively before the sale in a newsijaper, if any, pub- 
lished in the county in which the corporation is estab- 
li.'^hed ; otherwise in a newsi)aper published in an adjoining 
county ; and a deed of the shares so sold, made by the 
treasurer and acknowledged before a justice of the peace 
and recorded as provided in section twenty-eight, shall 
transfer said shares to the purchaser, who slwll be entitled 
to a certificate therefor. 

Section 43. A corporation which ia subject to the 
provisions of this chapter shall not commence the transac- 
tion of the business for which it was organized or chartered 
until the whole amount of its capital stock has been paid 
in and a certificate of that &ct, and of the manner in 
which the same ha.s been paid in and, at the time of making 
the certificate, been invested or voted by the corporation 
to be invested, signed and sworn to by the president, 
treasurer and a majority of the directors, has been filed 
in the office of the secretary of the commonwealth. 

Section 44. The capital stock, except as provided in 
this and the following section, shall be paid in in cash. 
The conveyance to the corporation of real or personal 
property at a fair valuation shall be a sufficient paying 
in of its capital stock to the extent of such value, if a 
statement, made, signed and sworn to by its president, 
treasurer and a majority of its directors, giving a descrip- 
tion of such property and the value at which it has been 
taken in payment, in such detail as the commissioner of 
corporations shall require or approve, and indorsed with 
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his certificate that he is satisfied that said valuation is isir 
and reasonable, is filed with the secretary of the common- 
wealth. Such statement shall be included in the certificate 
of payment of capital required by the preceding section. 
No note or obligation given by a stockholder, whether 
secured by pledge or otherwise, shall be considered as 
payment of any part of the capital stock. 

Section 45. K the corporation was organized for the capital stwk, 
purpose of acquiring claims against, or property of, a IS''^u^s^d 
bankrupt or insolvent corporation, or property conveyed J^J'Ja'^B. 
by it for the benefit of its creditors, as provided in section p^' kw' mV" ' 
fourteen, any such claims or property may be assigned 
and conveyed to the corporation in payment for shares of 
its capital stock at a fair and reasonable valuation, to be 
determined and approved by the conomissioner as pro- 
vided in the preceding section ; and his decision that such 
valuation is fair and reasonable, when made and certified 
as therein required, shall be final. No claim shall be so 
assigned or conveyed after three years from the date when 
the original corporation was adjudicated bankrupt or in- 
solvent or made such assignment for the benefit of its 
creditors. 

Business of Corporation. 

SfitTnON 46. A corporation which is subject to the BusineBa 
provisions of this chapter may in its corporate name pur- ™™rtUonB. 
chase, hold and convey real and personal property neces- isMliraJi! 
sary for the purposes of its organization ; may carry on ^^ ^,- j , 
its business, or so much thereof as is convenient, beyond }|S*- ^- 1^- 
the limits of this commonwealth, and may there purchase 3i.' ' ' 
and hold real or personal property necessary for conduct- ». ' ' 
ing its business ; but it shall not direct its operations qj. ^^ "''^- *'- 
appropriate its funds to any other purpose than that 
specified in its agi'eement of association or its charter, as 
the case may be, except as provided in section seven of 
chapter one hundred and nine and in the three following 
sections. No conveyance or mortgage of its real prop- 
erty, or lease thereof for more than one year, shall be 
made unless authorized by a vote of the stockholders at a 
meeting called for the purpose. 

Section 47. A corporation which is subject to thechaogeof 
provisions of this chapter may, by a vote of all its stock- tnX"^ 
holders at a meeting duly called for the purpose, alter, ^9'.i(«','[5j. 
add to or change the business for the transaction of which ^*^' ^^"^ 
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it was incorporated, but it shall not engage in any business 
which is not authorized by the provisions of this chapter. 
A certificate setting forth such altci-ation, addition or 
change, signed and sworn to by the president, treasurer 
and a majority of the directors, shall be filed in the office 
of the secretary of the commonwealth. 
lSSh'*° Section 48. Any gas company which was organized 
*-j or chartered before the ninth day of April in the year 
,|M- eighteen hundred and seventy-nine may engage in the 
business of making, selling and distributing gas for heat- 
ing, chemical and mechanical purposes, or of generating 
or ftirnisbing steam or hot water for heating, cookiiig 
and mechanical power in a city or town, by a vote of four- 
fifths of the stockholders representing not less than two- 
thirds of the stock, at a meeting duly called for that purpose, 
upon filing in the office of the secretary of the common- 
wealth a certificate as provided in the preceding section. 

Section 49, A coiporation which is oi'ganized or 
chartered for the manufacture of cotton or woollen goods 
may, by a vote of four-fifths of all its stockholders at a 
meeting called for the purpose, carry on the manufacture 
of silk, linen, flax or rubber goods. 

Section 50. A manufacturing corporation may, by a 
vote of a majority of the stock represented at a meeting 
of the stockholders thereof, appropriate not more than 
five thousand dollars or an annual sum of not more than 
five hundred dollars for the support of free beds in one 
or more hospitals in this commonwealth, for the use of its 
employees. 

Certificates and Returns. 
Section 51. Every corporation chartei-ed by this com- 
monwealth or organized under the general laws for the 
purpose of business or profit, which has a capital stock 
divided into shares, except banks, co-operative banks, 
savings banks and institutions for savings, insurance com- 
panies, including the Massachusetts Hospital Life Insur- 
ance Company, steam and sti-eet railway companies, safe 
deposit and trust companies and the Colkteral Loan Com- 
annually file in the office of the secretary of 
commonwealth, within thirty days after the date fixed 
in its by-laws for its annual meeting last preceding the 
date of such certificate, or within thirty days after the final 
adjournment of said meeting, but not moj-e than three 
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months after the date so fixed for said meeting, a certifi- 
cate signed and sworn to by its president,^ treasurer and at 
least a majority of its directors, stating the date of holding 
such meeting, the amount of capital stock as it then 
stands fixed by the corporation, the amount then paid in, 
the name of each shareholder and the number of shares 
standing in his name, and the assets and liabilities of the 
corporation, in such form, with such detail and of such 
date as the commissioner of corporations shall require 
or approve. Such certificates shall, by the act of filing, 
be considered aa recorded and shall be preserved by the 
secretary in book form convenient for reference. 

Section 52, Such certificat* of a corporation which veridiatiira by 
has a capital stock of one hundred thousand dollars or jWi, 4^. 
more sliall be accompanied by a written statement under ^8*'*'' 
oath by an auditor to be employed by a committee of 
three stockholders who are not directors which shall be 
selected at the annual meeting of the stockholders, or, 
if there are less than three stockholders other than direc- 
tors, to be employed by the directors, stating that such 
certificate represents the true condition of the afi^irs of 
said' corporation as disclosed by its books at the time of 
making such audit. The statement of the auditor shall 
be filed by him with said certificate in the office of the 
secretary of the commonwealth and shall be attached to 
and form a part of said certificate. The auditor shall be 
sworn to the &ithfiil performance of his duties by a jus- 
tice of the peace or some other magistrate authorized to 
administer oaths or afiirmations ; and evidence of such 
appointment and qualification shall be filed in the office 
of the commissioner of corporations, 

Section 53. If a corporation fails for two successive coTTmrations 
years to file such annual certificate, the supreme judicial eSch'^flMte 
court, upon application by the commissioner, after notice {Siyed! ^* 
and a hearing, may decree a dissolution of the corpora- p'g' ^' i^ 
tion. isST,22s. isge.ses. 

Section 54, A corporation which is subject to the ceruflcateot 
provisions of this chapter shall, upon an increase of its Mptit^i. 
capital stock, within thirty days after the payment or col- ofkeu'/o!' 
lection of the last instalment thereof, file a certificate of p's'Ito'Im. 
the amount of such increase and the lact of such pay- 
ment, signed and sworn to by its president, treasurer and 
a majority of its directors, in the office of the secretary of 
the commonwealth. Liii^s^dbvCiOOQlc 
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Section 55. A corporation which ia subject to the 
provisions of this chapter shall, within thirty days after 
a reduction of its capital stock is voted, file in the office 
of the secretary of the commonwealth a copy of the vote 
authorizing such reduction, signed and sworn to by its 
clerk. 

Section 56. A corporation which is organized under 
authority of this chapter for the purposes specified in 
section eight shall, within thirty days after obtaining the 
written authority required by section seventy-one, file a 
copy of the same, certified by the city or town clerk, as 
the case may be, in the oflice of the secretary of the com- 
monwealth. 

Section 57. The certificate or copy which is required 
to be filed by the provisions of section eighteen of chap- 
ter one hundred and nine and sections forty-three, forty- 
seven, fifty-one, fifty-four, fifty-five and fifty-six of this 
chapter shall, before filing, be submitted to the commis- 
sioner of corporations, who shall examine the same ; and 
if it appears to him to be a sufficient compliance in form 
with the requirements of this chapter, he shall certify his 
approval thereof by indorsement upon the same ; but 
he shall indorse only the date and &ct of submission to 
his inspection upon the copies of votes of corporations or 
the authorizations of municipal authorities required by 
the preceding section ; and upon the payment of the fee 
hereinafter provided, the same may be filed in the office 
of the secretary of the commonwealth, who shall receive 
and record the same in books to be kept for the pur- 
pose ; and, upon such filing, the corporation and its offi- 
cers shall be conclusively held to have complied with the 
requireriients of this chapter in respect to the filing of 
such certificate, except that it may be shown in evidence 
that the statements made in such return were false, and 
were known to be so by any officer or officers signing 
or making oath to the same. 



Liability of Officers and Stockholders. 
offl^'B*?or' Section 58. The officers of a corporation which is 

drfiwaQdoon- subject to the provisions of this chapter shall be jointly 
1^' M « 8 B ^^^ severally liable for its debts and conti-acts in the 
R.^.s^,ss^' following cases, and not otherwise; — 
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The president and directors shall be so liable, — g. s^ao, {} n- 

First, For making or consenting to a dividend if the issa, iis, s i. 
corporation is or thereby is rendered insolvent, to the ibts; m! I a. ' 
extent of such dividend. i\^'.lM',|Bb. 

Second, For debts contracted between the time of Joe'ra^.'ss!, 
making or assenting to a loan to a stockholder and the ^Gray.sre. 
time of its repayment, to the extent of such loan. saii^^^'mw" 

Third, If thedebta of a corporation exceed its capital, bahbeIbto! 

, ,, , . J" 1 ■ ,.■ ■ ,1 J.' i- ,1 101 Mass. SSfi. 

to the extent oi such excess existing at the time oi the iosmkhb. ihs. 
commencement of the suit against the corporation in mMaaslses! 
which the judgment waa recovered upon which the suit in {^ mhbb! kb! 
equity to enforce such liabihty is brought as hereinafter U^MflflB^w' 
provided. iis MasB: aia! 

The president, directors, and treasui-er shall be so 
liable, — 

Fourth, For signing any stat«ment filed under the pro- 
visions of section forty-four, if the property mentioned 
in such statement is not conveyed and taken at a fiiir 
valuation ; but only the oflBcer or officers who sign the 
statement shall be so liable. 

The president, directors and other officers shall be so 
liable, — 

Fifth, For signing any certificate which is required by 
law knowing it to be fiilse ; but only the officer or officers 
who have knowledge thereof shall be liable. 

Sixth, For debts contracted before the original capital 
has been fully paid in and the certificate of such payment 
bus been filed in accordance with the provisions of sec- 
tion forty-three. 

Section 59. The members or stockholders in any cor- Liawiitvoi 
poration which is subject to the provisions of this chapter w member" 
shall be jointly and severally liable for its debts or con- ^; ^, . j. 
tracts in the following cases, and not otherwise : — Jn^'if*' *' ^' 

First, For such as may be contracted before the original JJ' |j^^ ^^' 
capital is folly paid in; but only those stockholders who ^i. 1*^. s "*; 
have not paid in full the par value of their shares, and isss. 9. 
those who have purchased such shares with knowledge of g. a, ec'ss is, 
the fiict, shall be liable for such debts. igfil^^iMy' 

Second, For the pa3Tnent of all debts existing at the J^SmJ?'' 
time when the capital is reduced, to the extent of the p^Hiljet 
amounts withdrawn and paid to stockholders, npjrfc 111' 

Third, If special stock is created under the provisions b k<h. in. ' 
of section thirty-six, the general stockholders shall besculh. m 

L',j,i..dh;,Goo^le 
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liable for all debts and contracts until the special stock 
shall have been fully redeemed. 

Fourth, For all money due to operatives for services 
rendered within six months before demand made upon 
the corporation, and its neglect or refusal to make [my- 
ment. 

Any such member or stockholder who pays, on a judg- 
ment or otherwise, more than his proportion of any such 
debt shall have a claim for contribution agEiinst the other 
members or stockholders. 

Section 60, A stockholder or officer in such corpo- 
ration shall not be held Uable' for its debts or contracts 
unless a judgment has been recovered gainst it and it 
has neglected for thirty days after demand made on exe- 
cution to pay the amount due, with the officer's fees, 
or to exhibit to him real or personal property of the 
corporation subject to be taken on execution, sufficient 
to satisfy the same, and the execution has been returned 
unsatisfied. 

Section 61. The clerk or other officer who has charge 
of the records of any such corporation against which judg- 
ment has been so recovered and execution so issued and 
returned unsatisfied, upon reasonable request of the judg- 
ment creditor or of his attorney, shall furnish to him a 
certified list of the names of all persons who were officers 
and stockholders in such corporation at the time of the 
commencement of the suit in which judgment was re- 
covered. 

Section 62. After the execution has been so returned, 
any creditor may file a bill in equity, in behalf of himself 
and all other creditors of the corporation, against it ahd 
all persons who were stockholders therein at the time of 
the commencement of the suit in which such judgment 
was recovered, or against all the officers who are liable for 
its debts and contracts, for the recovery of the money due 
from the corporation to himself and the other creditors 
for which the stockholders or officers may be personally 
liable by reason of any act or omission on the part of the 
corporation or that of its officers or any of them, setting 
forth the judgment and proceedings thereon, and the 
grounds upon which it is expected to charge the stock- 
holders or officers personally. 
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Section 63. Such sums as may be decreed to be paid f^^ag'^^j- 
by the stockholders in such suit in equity shall be as- fj| J'^",^""""' 
sesaed upon them in proportion to the amounts of stock H^-ll^tJ; 
held by them respectively at the time when the suit in r.'s'. W, { «^ 
which said judgment was recovered was begun ; but no i27Mt9s,'»i8. 
stockholder shall be liable to pay a larger sum than the 
amount of stock held by him at that time at its par 
value. 

Section t>4. The estates and funds in the hands of ^'S';i'„"|^„"* 
executors, administrators, guardians, conservators ortrus- ''^"^''"J^- 
tees shall be liable to no greater extent than the testator, is-w. isi 5 *■ 
intestate, ward or person interested in the trust ftmd r. s'. sh', ss*. 
would have been, if living and competent to act and hold g*s'.m,Vi*8. 
the stock in his own name. mo, -m. 5 m. p. s. im, § es. "*^' ^"'' * "■ 

lOPIck.KTO. SMetlU. DCusb.lftt. KIlMBse.W, 

Section Qiy. If a defendant dies during the pendency suttio eciuity, 
of such a suit in equity, it shall not abate thereby ; but Seawiofone* 
his estate in the hands of his executor or administrator i^^iMi^sT-. 
shall be liable to the same extent as he would be if living, p™'. ui", 5 ot. 
Such executor or administrator may voluntarily appear ''**^"''*-^*- 
and become a party to the suit or may be summoned by 
the plaintiff. 

Section 66. Such suit in equity shall not be dismissed "ig^^""""" 
by the plaintiil without an order of court and such notice jjS^. ^JJ. | ^■ 
to other creditors as the court may find reasonable under i'. s'. loe'. ; m. 
the circumstances. 

Section 67. No such suit in equity shall be abated b^''n°on''^'*'' 
by reason of the non-joinder of persons liable as defend- SraoMMabie. 
ants unless the plaintiff, after being notified by plea orjp*.*^.}Ji 
answer of the existence of such persons, unreasonably p.'s. kwUbs. 

,..,., ^. ' ' -" 10 Allen, SW. 

'"'■♦s to make them parties. 



Section 68. If, in a suit against a corporation which suits iwue 
is established by the laws of this conunon wealth, it ap- e^pthoider! 
pears to the court that one of the objects of the suit is i^o| a-ii, }§ Is,' 
to obtain a judgment against the corporation in order to p; s. los, §s 70, 
enforce an alleged liability of a person who lias been or JflQ^y ^^f, 
is a stockholder or oflScer thereof, any such stockholder haiiod.jto. 
or officer may be pei-mitted, on petition, to defend such 
suit, and in such case the court may require of him or of 
a person in his behalf, a bond with sufficient surety or 
sureties, conditioned to pay to the plaintiff all costs which 
may accrue and be taxed to him after the filing of said 
petition. 
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CO-OPERATIVB ASSOCIATIONS. 

Section 69. A corporation which is organized for the 
purposes set forth in section seven shall distribute its 
profits or earnings among its workmen, purchasers and 
stockholders at such times and in such manner as shall 
be prescribed by its by-laws, and aa often at least as once 
in twelve months ; but no distribution shall be made unless 
at least t€n per cent of the net profits have been appro- 
priated for a contingent or sinking fund, until an amount 
has accunmlated equal to thirty per cent of its capital stock. 

Section 70, No person shall hold shares in any co- 
operative association to an amount exceeding one thousand 
dollars at their par value, nor shall any stockholder be 
entitled to more than one vote upon any subject. 



FISHING ASSOCIATIONS. 

^sUmb.**^" Section 71. A corporation which is organized for the 
p's' hb' 1^' purposes set forth in section eight may purchase and hold 
real estate necessary for opening outlets, canals, sluice 
ways or ditches for the passage of herring and alewives ; 
but before making any such purchase or doing any acts 
in pursuance of its organization, it shall obtain written 
authority from the mayor and aldermen of tiie city or the 
selectmen of the town within which its works are to be 
located. 

SWINE SLAUGHTERING ASSOCIATIONS, 

i!iMcisM?n''B'' Section 72. A corporation which is organized for the 
'^M Ss^'a""*' purposes set forth in section twelve may take, by purchase 
^m'm'tl' '^^ otherwise, and hold such parcel of knd, not exceeding 
one hundred acres in extent and situated in such place as 
the state board of health may determine to be suitable for 
said business ; and shall, within sixty days after the time 
of taking any land otherwise than by purchase, cause to 
be signed by its president and filed in the registry of 
deeds for the county or district in which said land lies a 
description thereof as certain as is required in a common 
conveyance of land and a statement of the pui-pose for 
which it is taken; but no land shall be so taken without 
the approval in writing of the mayor and aldermen of the 
city or of the selectmen of the town in which it lies. 
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Sectiox 73. Such corporation shall be hable to pay Liahimy for 
all damages sustained by any persons in their property by Tri^^iury. 
the taking of any land for the purposes described in sec- ^3'.io7',i3. 
tion twelve. Whoever sustains damages as aforesaid, and 
does not agree with such coriwration upon the amount 
to be paid therefor, may, within one year after the taking 
of said land, apply by petition to the superior court in the 
county in which said land is situated for the assessment 
of damages. The clerk shall thereupon issue a summons 
to the corporation, returnable on the return day next fol- 
lowing the expiration of fourteen days at least after the 
issuing of said summons, to appear and answer to the said 
petition. Said summons shall be served fourteen days 
at least before the return day by leaving a copy with the 
clerk of the corporation. The amount of such damages 
shall be assessed by a jury unless the parties in writing 
waive their right to a jury ; and the verdict of the jury, 
being accepted and recorded by the court, or the award 
of the court, if a trial by jury is waived, shall be final 
and judgment shall be rendered and execution issued 
thereon. The petitioner shall recover costs if the amount 
of said judgment exceeds the amount tendered to him for 
his damage before the filing of said petition ; otherwise 
the corporation shall recover its costs. 

Section 74. Such corporation shall build upon such Bandings, . 
land suitable buildings for the slaughtering of swine and uonb^etate 
for melting and rendering, and all necessary stables and im!^,i4. 
outrbuildings. No such building shall be erected until p- 8.107.54. 
the plans thereof, with all details of construction, have 
been submitted to and approved by said state board or 
by a person designated by it to examine them. The cor- 
poration shall carry on all its business in accordance with 
such regulations as said state board shall, from time to 
time, establish and furnish in writing to the clerk of the 
corporation ; and for each violation of said regulations it 
shall forfeit not less than twenty nor more than five hun- 
dred dollars. 

Section 75. Such corporation may, subject to the pro- siaughtenng 
visions of the three preceding sections, manufacture and fondo^Sd.''" 
sell any of the usual products of said slaughtering and i^s'.lOT',il 
melting and rendering business, or may lease, or permit 
other persons to use, its buildings or parts thereof on such 
terms as may be agreed upon. Each member of the cor- 
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poration may slaughter swine on said premises, subject 
to such regulations and tariff of prices as the coi-poration 
may, by vote at any regular meeting, estabhsh and to the 
regulations of said state board. Whoever, being engaged 
in business on the premises of sucli corporation, violates 
any regulation of said state board, shall forfeit not less 
than twenty nor more than five hundred dollars. 



GAS, PNEUMATIC, ETC., COMPANIES. 

pante^'et^™' SECTION 76. Gas light Companies, corporations organ- 
8W?eS*when ^^"^ ^''^ ^hc purposc of transporting the United Stivtes 
o*s^^'u6 mail, merchandi.se and other articles by means of pneu- 
i87o,"w4', § 56; matic pressure or power, corporations engaged in or 
1879, sffi, 5 1, organized for the purpose of manufacturing, buying, 
p'sf 106, 5 7.1. selling, distributing or dealing in artificial cold and re- 
ifflel s«; I \'. frigerating and cooling materials and corporations organ- 
ta^iJenTs '^*^*^ ^**'' *"y "^ ^® purposes mentioned in section nine 
may, with the consent in writing of the mayor and alder- 
men of a city or the selectmen of a town, dig up and open 
the ground in any of the streets, lanes and highways 
thereof, so.far as is necessary to accomplish the objects of 
the corporation ; but such consent shall not aflect the 
right or remedy to recover damages for an injury caused 
to persons or property by the acta of such corporations. 
They shall put all such streets, lanes and highways into 
as good repair as they were in when opened ; and upon 
failure so to do within a reasonable time, shall be guilty 
of a nuisance, 
^ydam^," SECTION 77. If a pcTSon who is injured in his person 
^ jjj or property by a defect in a highway which ia caused by 

p. s'. 106", § 76. the operations of a comimny or corporation described in 
the preceding section in laying down orrepairing its pipes 
or otherwise obstructing such ^vay recovers damages thore- 
tor of the city or town wherein such injury is received, 
such city or town shall, if such company or corporation 
is liable for said damages and has reasonable notice to 
appear and defend the original action, be entitled to 
recover of such company or corporation the damages so 
recovered from it with the taxable costs of both parties in 
such action. 
ili^'by'sS'ct Section 78. The mayor and aldermen of a city or the 
men. etc. selectmen of a town in which pipes or conductors of such 
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company or corporation are sunk may regulate, restrict ^G%?a'tri. 
and control all acts and doings of such company or cor- p^l'^'l^' 
potation which may in any manner affect the health, safety, 
convenience or property of the inhabitants of such city or 
town. 

Section 79. A manufacturing or other corporation ooieroom- 
which has its place of business in a city or town in which QVIofsiotk. 
a gas light corporation proposes to manufecture gas for ofl.e^f/is. 
light may hold not more than ten per cent of the capital R^'s'-wa,!^'. 
stock of such gas corporation. 

Section 80. Corporations which are organized under Gaeforneat- 
the provisions of section nine for the purpose of making, mms. ' ^°^ 
selling and distributing gas for heating, cooking, chemical **"■ ^'*' 
and mechanical purposes shall have all the powers and 
privileges and be subject to all the duties, restrictions and 
liabilities of gas light companies under the general laws. 
Gras used for such purposes, except illuminating gas as 
defined by section fourteen of chapter fifty-eight, shall not 
be used for domestic purposes unless connected with a 
chimney or flue having direct, connection with the open 
air. Whoever violates the provisions of this section shall 
be punished by a fine of not more than twenty dollars for 
each offence. 

Section 81. If a corporation which has a franchise imereM upon 
in and the use of the public streets of a city or town for f^Jndg!"*^ 
the supply and distribution of gas, water, electric light or i^i-*™' 
power, or for the maintenance of communication by wire 
or otherwise, holds for a longer period than six months 
money which is collected in advance from its customers 
to guarantee it against loss of charges or tolls, it shall pay 
annually upon said guaranty fund interest at the rate of 
four per cent per annum to the depositor thereof, which 
shall be applied to the payment of charges and tolls by 
said depositors. The annual return required of such cor- 
poration by section fifty-one shall include a true statement 
of all moneys, and of the value of any collateral, so held 
as a guaranty for the payment of charges or tolls, specify- 
ing the amount so deposited by the inhabitauts of each 
city or town. If such corporation fails or neglects to 
make such return or fails, neglects or refuses to pay such 
interest it shall be punished by a fine of not less than one 
hundred nor more than five hundred dollars for each 
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CONFIRMATION OP ORGANIZATION OR PROCEEDINGS. 

Section 82. If doubts arise as to the legality of the 
organization of a corporation which was intended to be 
formed under the provisions of chapter sixty-one of the 
General Statutes or of any general or special statute con- 
ferring similar rights upon corporations organized under 
its provisions, its stockholders, at a special meeting called 
for the purpose in the manner provided in section seven- 
teen or by a justice of the peace upon the written request 
therefor of a majority of the acting directors, may by vote 
confirm such organization and all proceedings under it, 
and by so doing and depositing and filing a copy of such 
vote in the office of the secretary of the commonwealth, 
such corporation and its subsequent acts shall be held legal 
and valid, as if the original organization had been legal. 

Section 83. If doubts arise as to the legality of the 
organization of any corporation created by special charter 
for a purpose mentioned in this chapter, which is in the 
exercise of its franchise, or as to the regularity or suffi- 
ciency of the proceedings of any such corporation, whether 
created by special charter or formed under general laws, 
in consequence of &ilure subsequent to the organization to. 
comply with the directions or requirements of any statute, 
the stockholders, at a special meeting called for the pur- 
pose in the manner provided in the preceding section, may 
by vote confirm such defective proceedings and all subse- 
quent proceedings of the corporation dependent thereon. 
The clerk shall thereupon make a certificate under oath 
setting forth the particular matters especially causing the 
doubt, and a copy of the call of the meeting and of the 
vote of the stockholders, and the date of holding the meet- 
ing, which he shall present to the commissioner of cor- 
porations, who shall examine the same, and, if he finds 
that the provisions of this section have been complied 
with, shall so certify by indorsement thereon. Upon filing 
the certificate so indorsed in the office of the secretary of 
the commonwealth, such proceedings shall be taken to be 
legal and valid as fully as if the requirements of the 
statutes had been complied with. 
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PENALTIES FOB OMI88ION8 TO FILE CERTIFICATES, ETC. 

Section 84. A corporation which, being subject to tlie FenaWea fo: 
provisions of this chapter, omits to cause to be filed any ^flSw"' 
certificate or copy which is required by sections fifty-one, "™ '"° 
fifty-four and fifty-five shall forfeit two hundred dollars, 
to be recovered by action of tort brought in the name of ^ ^• 
the commonwealth in the county of Sufiblk or in the county jS^^- 
in which the corporation is established ; and its president, 
treasurer and directors, for the time being, shall in addition 
be jointly liable in a like amount for such omission ; and 
all forfeitures by a corporation under the provisions of 
this chapter may also be collected by information in equity, 
which may be brought in the county of Suffolk and shall 
be brought in the supreme judicial court in the name of 
the attorney general, at the relation of the commissioner 
of corporations ; and upon such information the court 
may issue an injunction restraining the further prosecution 
of the business of the corporation named therein until 
such forfeitures, with interest and costs, are paid and until 
the returns required by this chapter are filed. 

Section 85, If an officer unreasonably refuses to give panftityfor 
the certified list mentioned in section sixty-one or wilfully SJac^aed 
gives a felse list, he shall be liable to the judgment creditor i^_ ^^i, s 2. 
for double the amount of all damages occasioned by such JFg'^l^- 
refusal or false list. 

fees. 

Sbciion 86. The fees for filing and recording the Peea (or flUng, 
certificates which are required by this and the preceding ^'s?*"''' 
chapter to be filed with the secretary of the commonwealth T^'^'****' 
shaU be as follows : — im\m. 

For filing and recording the certificates required by — oforganiia- 
sectiona twenty and twenty-one, including the issuing is88,'isi, 52. 
of the certificate of organization by the secretary, one- is?^ lli, { 6a, 
twentieth of one per cent of the amount of the capital '*''' ***■ 
stock as fixed by the agreement of association ; but not 
less in any case than five nor more than two hundred 
dollars. 

For filing and recording the certificate required by - of increaBs 
section fifty-four, one-twentieth of one per cent of the "s^Sai.s*. 
amount by which the capital is increased ; but the amount i^; sm. 
80 to be paid shall not, if added to the amount previously '***' ^^' ' '^^ 
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paid for filing and recording certificates under the pro- 
visions of sections twenty, twenty-one and fifty-four, 
exceed two hundred dollars ; and a corporation which has 
so paid two hundred dollars shall pay a fee of one dollar 
for each certificate thereafter filed and recorded under the 
provisions of section fifty-four. 

For filing and rcconling the certificates required by 
sections fortv-seven and forty-eight, one dollar for each 

bQBlneaB. CertlDCate. 187S, lT7.il. 1879, 2(«.ia, 1899. 1«9, 

iKo'ali'l'fie."' ^*^'" filing and recording the certificate required by sec- 
tion fifty-one, five dollars. 

name?'™'^ "' -^'*'" filing and recording the certificate required by sec- 

1886, KM, % I. tjon ten of chapter one hundred and nine, one dollar. 

ScSm.*™ For filing and recording any other certificate required 

^; ^; 1 1?" V !*"■' o°® dollar. 

Copies. ' For official copies of any of the records mentioned in 

*a E sn ^j^.^ chapter, the rates now fixed by chapter two hundred 
and four for copies of similar records furnished by the 
secretary of the commonwealth. 
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Section 3. K an act or resolve is to take effect upon 
its acceptance by a municipal or other corporation, a 
return of the action taken by such corporation shall be 
of^^?nlKtB made by its clerk to the secretary of the commonwealth 
^.m''*'' within thirty days thereafter. If such act or resolve 
prescribes a time within which it may be accepted and, 
within the time limited, it is rejected, or no action is 
taken thereon, said clerk shall, within thirty days after 
the expiration of the time so limited, make a return to 
the secretary of the commonwealth, stating that such 
act or resolve was rejected or that no action was taken 
thereon. 

[Chafteb 36.] 

OF PARISHES AND RELIGIOUS SOCIETIES. 

INCORFOHATION OF CHURCHES. 

of^'Jrab'e"'"' Section 47. Any church may be incorporated accord- 
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Section 48. A notice, signed by one or more of the Notice ot meet- 
members of such church, stating the object, time and □"oraaon"**'' 
place of the meeting for its incorporation, and the first "''*"*'*^- 
election of officers, shall, at least fifteen days before such 
meeting, be posted in a conspicuous place near one of the 
principal entrances of the usual place of meeting of said 
church. 

Section 49. At the time and place stated in said ^^^'' "^ 
notice, the resident members of such church who W'ej^.gj.is- 
twenty-one years of age or over may assemble at their ibm! ne.' 
place of worship and by ballot elect a moderator, a clerk, 
■who shall be sworn, a treasurer, a standing committee of 
not less than three nor more than twenty-four members 
or a board of trustees, managers, directors, executive 
-committee, prudential committee, wardens and vestry or 
other officers with the powers of a standing committee, 
-and such other officers as they may deem necessary. 

Section 50. The church may make by-laws and may Bylaws. 
prescribe therein the manner in- which and the officers ' ' 
and agents by whom the purposes of its incorporation 
may be effected. If no provision is made by a vote or 
by-law of the church for calling meetings, they shall be 
-called in such manner as the standing committee may 
direct. 

Section 51. The standing committee or other officers ceniflcaHonof 
shall certify the organization of such church to the com- iS?*^"s°' 
missioner of corporations, in such form as he shall pre- 
scribe ; and he, with the secretary of the commonwealth, 
upon payment of a fee of live dollars to the secretary, 
shall perform the same duties and with the same legal 
effect as in the case of corporations organized under 
chapter one hundred and twenty-five. 

Section 52. None but members of such church shall aS!^^,^''' 
be members of such corporation, and only resident mem- ^"J^-.g 
bers of full age shall vote. 

Section 53. The deacons, wardens, trustees ur similar Deacons may 
■ officers of a church so incorporated which holds real or to ae^ncorpo. 
personal estate under the provisions of chapter thirty- ^^i.vA^l'h.' 
seven, may, subject to the same uses and trusts as when 
held by them, convey it to said church. 

Section 54. Any religious society connected with a R^iiBioas 
- church so incorporated may, at any meeting called for the ^ycv eX» 
purpose, by a three-fourths vote, authorize one or more ibbt^Sm'V's^''' 
persons in its name and behalf to convey any real or |)e*-H h>k 
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sonal estate belonging to it to such church, and such 
estate shall thereafter be held by the church subject to 
the same uses aud trusts as when held by said religious 
society. 

[CH4PTEB 73.] 

OF MONEY ANI> NEGOTIABLE INSTRUMENTS. 

OBLIGATIONS TO BE REDEEMED IN NUMERICAL ORDER. 

^^m^ein SECTION 7, No person or corporation shall issue, ne- 
^imerKa! gotiatc or Sell any bonds, certificates or obligations of 
tobeiHued. any kind, which are by the terms thereof to be redeemed 
i»i, 183, j L jj, numerical order or in any arbitrary order of precedence 
without reference to the amount previously paid thereon 
by the holder thereof, whether they are sold on the instal- 
ment plan or otherwise. 
wli'aM'ifs-* Section 8. A person or corporation violating the 
provisions of the preceding section shall forfeit fifty dol- 
lars for each offence. Such violation by a domestic cor- 
poration shall operate as a forfeiture of its franchise ; and 
such violation by a foreign corporation, association or 
organization shall operate as a discontinuance of its right 
to do business in this commonwealth, and the supreme 
judicial court or the superior court, upon the application 
of the commissioner of corporations, shall have jurisdiction 
in equity to enjoin such foreign corporation, association 
or organization from further continuing its business in this- 
commonwealth. 

[Chaptbb 78.] 

OF CEMETERIES AND BURIALS. 

CEMETERY AND CREMATORr CORPORATIONS. 

Section 1. Five or more persons who are desirous of 
procuring, establishing and preparing a cemetery, or who 
;. are the majority in interest of the proprietors of an exist- 
ing cemetery, may organize as a corporation in the man- 
ner provided in chapter one hundred and twenty-three ; 
but such corporation shall not sell nor impair the right of 
any proprietor of an existing cemetery. 

Section 2. Such corporation shall be subject to the 
provisions of chapter one hundred and nine and of the 
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first thirteen sections of chapter one hundred and twenty- iui,ii4,hs-i, 
three ; may take and hold only bo much real and personal ^!^ \ i; 
property as may be necessary for the objects of its organ- i8b| ibi. 
ization ; may lay out such real property into lots ; and ^mmb?!^."" 
may grant and convey the exclusive right of burial in, im i*"""- '■'*• 
and of erecting tombs or cenotaphs upon, any lot and 
of ornamenting the same, upon such t«rms and condi- 
tions and subject to such regulations as it shall prescribe. 
The provisions of section twenty-five of chapter one hun- 
dred and ten shall apply to such corporation. 

Sectioh 3. Every cemetery corporation which is ere- Becordof con- 
ated by special charter or organized under general laws "Sf™*"* 
shall regularly keep books in which it shall enter all con- ^'.^/l.''*" 
veyances of burial lots within said cemetery and all in- }^ J^; 
struments of contract relating to conveyances of such lots . 
Such records, and similar records made by such corpora- 
tion prior to the second day of June in the year eighteen 
hundred and eighty-nine, shall have the same effect as if 
made in the registry of deeds for the county or district 
in which such cemetery is situated, and no other record 
shall be necessary. 

Section 4. The secretary or clerk of such corporation CartifledcopioB- 
may give certified copies of all deeds and instruments re- MeTaB^il'. 
corded as aforesaid, and they may be used in evidence in the ^' ■ ^ "■ 
same manner as copies certified by the register of deeds. 

Section 5, Such corporation may take and holdfiinds Trnathmda. 
in trust and apply the income thereof to the improvement f. i. sa,! s. 
or embellishment of the cemetery or to the care, preser- immms!^! 
vation or embellishment of any lot or its appurtenances. 

Section 6. Such corporation may cremate bodies of if^°^°ji. 
the dead, and may provide the necessary buildings and 
appliances therefor and for the disposition of the ashes of 
the dead on any land within its cemetery which the state 
board of health determines is suitable for that purpose, 
and such buildings and appliances shall be a pai-t of the 
cemetery and be dedicated to the burial of the dead, and 
shall be held by said corporations subject to the duties, 
and with the privileges and immunities, which they now 
have under general or special laws. 

Section 7. Five or more persons may form a corpora- crematory 
tion in the manner provided in chapter one hundred and isss, sm, { i. 
ten, with a capital of not less than six thousand nor more 
than fifty thousand dollars, divided into shares of a par 
value of either ten or fifty dollars, for the purpose of pro- DOqIc 
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vidiDg the necessary appliances for the disposal by cre- 
mation of the bodies of the dead ; and they shall have 
the same powers and privileges, and be subject to the 
provisions of said chapter, except as hereinafter provided. 
S™J!^onB Section 8, Such corporation may acquire by gift, 
™»7 hold devise or purchase, and hold in fee simple to an amount not 
i886.2BB,i'2. exceeding fifty thousand dollars, land which ia necessary 
and appropriate for its purposes and situated in such place 
as the state board of health may determine to be suitable. 
reg^oM^ Section 9. Cemetery and crematory corporations may, 

^!«?'|*2^'' subject to the approval of said board, make by-laws and 
regulations consistent with law for the reception and cre- 
mation of bodies of the dead and for the disposition of 
the ashes thereof, and shall conduct their business in 
accordance with such regulations as said board shall es- 
tablish and furnish in writing to the clerk of the corpora- 
tion. For each violation of the regulations of said board 
they shall forfeit not less than twenty nor more than five 
hundred dollars. Such corporations shall not erect, 
occupy or use any building for the purpose of cremation 
until the location and plans thereof with all details of con- 
struction have been submitted to and approved by said 
board or by some person designated by it. 



OF CO-OPERATIVE BANKS. 
co-oiieraove SECTION 1. No person, and no association or cor- 
cMTKirftted, ' poration, except foreign associations and corporations duly 
i88o;sw;||i;4; licensed by the board of commissioners of savings banks 
iwTiS. m. prior to the fourteenth day of April in the year eighteen 
hundred and ninety-six to transact business in this com- 
monwealth, shall transact the business of accumulating 
the savings of its members and loaning to them such 
accumulations in the manner of a co-operative bank, unless 
incorporated inthiscommonwealthforsuch purpose. Who- 
ever violates any provision of this section shall be punished 
by a fine of not more than one thousand dollars, and the 
supreme judicial court or the superior court shall have juris- 
diction in equity to enforce the provisions of this section. 
i^rnation. SECTION 2. Twcnty-fivc or more persons, who asso- 

wn m { <i^^^ themselves by an agreement in writing with the 
p. s'. \ii, i i. intention of forming a corporation for the purpose of 
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accumnlating the savings of its members paid into such 
corporation in fixed periodical instalments and loaning to 
its members the funds so accumulated, shall, with the 
consent of the board of commissioners of savings banks, 
become a corporation upon complying with the provisions 
of the following section. 

Section 3. The provisions of sections fifteen to ^^J*?.**'-, 
twenty, inclusive, of chapter one hundred and ten shall p.s'ut'sIs.'*' 
apply to such corporations, except that the agreement of 
association shall also state the limit of capital to be accu- 
mulated, that, in the certificate signed by the secretary of 
the commonwealth, the limit of capital to be accumuUted 
as fixed in the agreement of association shall be inserted 
instead of the amount of capital, that tlie certificate re- 
quired by section twenty of said chapter to be filed and 
recorded may be signed and sworn to by the presiding 
and financial officers and a majority at least of the officers 
who possess the powers of directors, by whatever name 
they may be called, and that the fees to be paid for filing 
and recording the certificates required by said section 
twenty, including the issuing of the certificate of organi- 
zation, shall be five dollars. 

Section 4, The capital actually paid in shall not ^''^^' 
exceed one million dollars, and shall be divided into laane o't Btoct. 
shares of the ultimate value of two hundred dollars ist7,*m. 5 s- 
each. The shares may be issued in qu^ierly, half- \«^'lll',it 
yearly or yearly series, in such amounts and at such '*""""■ ^*'" 
times as the members may determine, so long as the 
capital actually paid in on shares does not exceed one 
million dollars. 

No person shall hold more than twenty-five shares in 
the capital of one such corporation. No shares of a prior 
series shall be issued after the issue of a new series. 

Section 6. The number, title, duties and compensa- BviawB. 
tion of the officers of the corporation, their terms of office, ^T^^§§e, 
the time of their election, the qualifications of electors p;g, m. jb 
and the time of each periodical meeting of the officers J^^ '^ 5 1- 
and members shall be determined by the by-laws. The 
by-laws may also provide for the election of the secretary 
and treasurer either by the shareholders or by the board 
of directors. No member shall be entitled to more than 
one vote at any election. All officers shall continue in 
office until their successors are duly elected. The offices of 
secretary and treasurer may be held by the same per8Q_noOQlc 
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[Chaptkh 126.] 

OF CORPORATIONS FOR CHARITABLE AND OTHER 
PURPOSES. 

PURPOSE AND MANNER OP ORGANIZATION. 

Section 1. Seven or more persons, a majority of 
whom are residents of this commonwealth, may form a 
corporation for any of the purposes named in the follow- 
ing section. p.s.uc, ji. uoMws.sis. 

Section 2. Such corporation may be formed for any 
educational, charitable, benevolent or religious purpose; 
for the prosecution of any antiquarian, historical, literary, 
scientific, medical, artistic, monumental or musical pur- 
pose ; for establishing and maintaining libraries ; for sup- 
porting any missionary enterprise having for its object 
the dissemination of religious or educational instruction in 
foreign countries ; for promoting temperance or morality 
in this commonwealth ; for encouraging athletic exercises 
or yachting j for encouraging the raising of choice breeds 
of domestic animals and poultry ; for the association and 
accommodation of societies of Free Masons, Odd Fellows, 
Knights of Pythias or other charitable or social bodies 
of a like chanicter and purpose ; for the establishment 
and maintenance of places for reading rooms, libraries 
or social meetings. 

Section 3. The corporation shall be formed in the 
manner prescribed in, and subject to the provisions of, 
sections fifteen to twenty, inclusive, of chapter one hun- 
dred and tea, except as follows : 

The capital stock, if any, shall not exceed five hundred 
thousand dollars. 

The agreement of association of a corporation which has 
no capital stock may omit the statement of the amount 
of the capital stock and the par value and number of its 
shares. The par value of the shares of its capital stock, 
if any, may be ten, twenty-five, fifty or one hundred 
dollars. The fee to be paid to the secretary of the 
commonwealth upon the filing of the certificate of organi- 
zation shall be five dollars. 
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Section 4. Before making and issuing a certificate of Jt^^J,^" 
incorporation to a corporation formed for any of the pur- J^*4jJ*|i 
poses described in section two, the secretary of tlxe com- issbI ase! | il 
monwealth may forward a statement to the mayor and 
aldermen of the city, except Boston, of to the selectmen 
of the town, in which such society is to have its principal 
office or rooms, and, if such office or rooms are to be in 
Boston, to the board of police for the city of Boston, 
giving a list of the names of the persons who have applied 
lor incorporation, the purpose of the organization as stated 
by the applicants, the location proposed to be occupied 
and all other &cts which may be stated in the application 
for incorporation. The mayor and aldermen, selectmen 
■or board of police for the city of Boston, upon the receipt 
of such statement, shall immediately make an investiga- 
tion and ascertain whether any of the proposed incoi^ 
porators have been engaged in ,thc illegal selling of 
intoxicating liquor or in keeping places or tenements 
used for the purpose of illegal ganung, or whether they 
have been engaged in any other business or vocation pro- 
hibited by law, and shall forthwith report to the secretary 
of the commonwealth all the &cts ascertained. If, in his 
opinion, it appears from said report or otherwise that the 
probable purpose of the formation of the proposed organi- 
zation is to cover an illegal business, he shall refuse to 
issue a certificate of incorporation. 

Section 5. Before making and issuing a certificate chsritabie 
for the incorporation of a charitable corporation or home or^o^ tor 
for the care and support of minor children, the secretary ^'IfloB.' 
of the commonwealtii may also forward such statement as 
is described in the preceding section to the state board 
of charity, which shall immediately make an investiga- 
tion as to the persons who have asked to be incorporated 
«nd as to the purposes of the incorporation, and any other 
material &ct8 relative thereto, and shall forthwith report 
to the secretary of the commonwealth all the facts ascer- 
tained by it. If it appears to the secretary of the com- 
monwealth firom said report or otherwise that the probable 
purpose of the formation of the proposed corporation is 
to cover any illegal business, or that the persons asking 
for incorporation are not suitable persons to have charge 
of minor children, from lack of financial ability or from any 
other cause, he shall refiise to issue his certificate. If hs 
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refuses to issue his (Certificate, the persons asking to be 
incorporated may appeal to the superior court, which shall 
hear the case and fiuallj determine whether or not the 
certificate of incorporation shall be issued. 
o|[^^ Section 6. The corporation may prescribe by its by- 

^1S%V' '^^^ ^^ manner in which, and the officers and agents by 
F.s'.i^,(js,6. whom, the purposes of its incorporation may be accom- 
plished, and, instead of the directors and other officers to 
be chosen at the first meeting, it may liave a board of 
other officers with the powers of directors, and presiding, 
financial and recording officers with the powers of presi- 
dent, treasurer and clerk ; and its certificate of organiza- 
tion may be made, signed and sworn to by its presiding, 
financial and recording officers and a majority of its other 
officers liaving the powers of directors ; and the certificate 
issued by the secretary under the provisions of section 
twenty of chapter one hundred and ten shall be modified 
to correspond with the facts in each case. 
mSSl*"' Section 7. Such corporation, if organized under gen- 

i8*,n'7, erai laws, at a meeting called for the purpose may in- 
crease the amount of its capital stock and the number of 
shares therein to an amount not exceeding five hundred 
thousand dollars. 
tioM^rhSd Section 8. Any corporation oi^nized under general 
E^?^Bta£" ^'^ special laws for any of the purposes mentioned in sec- 
"gdgiftB,eic tion two and under sections thirteen to sixteen, inclusive, 
Q.iM,%i. may hold real and personal estate to an amount not ex- 
F.s'.iu^iT. ceeding one million five hundred thousand dollars, which 
JX; ^. shall be devoted to the purposes set forth in its charter 

iM'itaB.78. or agreement of association, and it may receive and hold, 
in trust or otherwise, funds received by gift or bequest ta 
be devoted by it to such purposes. 
l^''oti"nco?.'" Section 9. Such corporation may, at a meeting duly 
graMM.. called for the purpose, by vote of all its members, add to 

or change the purpose for which it was incorporated, if 
the additional or new purpose is authorized by sectioir 
two. The presiding, financial and recording officers and 
a majority of its other officers having the powers of direct- 
ors shall forthwith make, sign and swear to a certificate 
setting forth such addition to or change of purpose, which, 
having been submitted to the commissioner of corporations, 
and approved by him, shall thereupon be filed and recorded 
in the office of the secretary of the commonwealth. 
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Section 10. A corporation organized for medical pur- conferring 
poses under the provisions of tiiis chapter shall not confer bS^t imi«w, 
degrees, or issue diplomas or certificates conferring or ?Je8,MS. 
purporting to confer degrees, unless specially authorized 
thereto by the general court. An officer, agent or ser- 
vant of such corporation or any other person who confers 
degrees, or signs, issues or au^orizes the signing or issu- 
ing of any diploma or certificate purporting to confer any 
degree of medicine or surgery, in violation of the provi- 
sions of this section, shall be punished by a fine of not less 
than five hundred nor more than one thousand dollars. 

Section 11. Corporations which are formed under the Horse-ureed. 
provisions of this chapter for encouraging the raising of tilfn™SIyhoia 
choice breeds of horses may establish and maintain grounds l^';"'"''"'*' 
suitable for exhibitions and trials of the speed or strength ^9'*>*'*- 
of horses ; may arrange for and advertise such exhibitions 
and trials upon such grounds, may collect admission fees 
thereto and may award purses or premiums to the partici- 
pants therein, if such purses or premiums are raised only 
from voluntary subscriptions to the funds of the corpora- 
tion, admission fees or fees for entering horses in such 
exhibitions or trials. 

Section 12. A corporation which was formed before Adoptionof 
the twenty-seventh day of July in the year eighteen hun- corporaaonB 



dred and seventy-four under iJie provisions of any statute o^^ed. 
for any of the purposes mentioned in section two may, o.^*§'ui- 
at a meeting called for the purpose, vote to accept the m»mm8.32b. 
provisions of the preceding sections of this chapter and 
present to the commissioner of corporations a certificate 
signed and sworn to by its presiding, financial and record- 
ing officers and a majority of its ottier officers having the 
powers of directors, setting forth a copy of its agreement 
of association and of said vote, the date of the meeting at 
which the vote was accepted and such further evidence as 
the commissioner may require of its legal existence and 
of its intention to accept the provisions of said sections. 
The commissioner shall examine the certificate and evi- 
dence of organization, and, if it appears that the pro- 
visions of law have been complied with, shall so certify 
and approve the certificate by his indorsement thereon, 
and thereupon such corporations shall have the powers and 
privileges and be subject to the duties and liabilities 
of corporations formed under said sections. The secre- 
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tary of the conunoDwealth, upon payment of a fee of five 
dollars and upon the deposit in his office of said certificate 
with the indorsement thereon, shall cause it to be re- 
corded, and shall issue a certificate in the following 
form: — 

COHMONWEAXTH OF MaSSACHDSETTS. 

2^J^*}*r- Be it known that whereas [the names o* the ori^nal Bubscribere] 

oTKsniiBtiaii, formerly associated themselves with the intention of fonning a cor- 
wStwtrf poradon under the name of [the name of the corporation] , for the 
the common, purpose [the purpose declareti in the articles of agreement] , under 
wealth. the provisions of [the designation o( the statute under the provisions 

of which organization was effected] , with a capital of [the amount of 
the capital stock, as it stands fixed by the corporation at the dat« 
of the certificate ; or, if there is no capital stock, this clanae shall be 
omitted] , and the provisions of the statutes of this commonwealth in 
Buch case made and provided have been complied with, as appears 
from the certificate of the proper officers of stud corporation, dnlj 
approved by the commissioner of corporations, and recorded in this 
office: now, tiierefore, I [the name of the secretary], secretary o( the 
commonwealth o( Massachusetts, ■ do hereby certify that said [the 
name of the corporation] is legally organized and established as 
an existing corporation, with the powers, rights and privileges, and 
subject to the limitations, duties and restrictions, which by law ap- 
pertain thereto. 

Witness my official signature hereunto subscribed, and the seal of 
the commonwealth of Massachusetts hereunto affixed, this 
day of , in the year . [The day, mouth and year of 

execution of the certificate.] 

I^^"^, The secretary shall sign the same and cause the seal of 

incorponiuoii. the commonwealth to be thereto affixed, and such certif- 
icate shall be conclusive evidence of the existence of such 
corporation at the date of auch certificate. The secretary 
shall also cause a record of such certificate to be made, 
and a certified copy of auch record may be given in evi- 
dence with like effect as the original certificate. 

LABOB OR TRADE OB6ANIZATI0N3. 

labor or trade SECTION 13. Corporations may be formed in the mau- 
1^ 184, i 1. ■ ner provided in this chapter for the purpose of improving 
Msy' ' ' the condition of any employees in any one or more 
trades or employments, either relative to their employment 
or to the promotion ot education, temperance, morality or 
social intercourse among them, or for the purpose of pay- 
ing benefits to sick or unemployed members, or to persona 
dependent upon deceased members or otherwise. 
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Section 14, The commissioner of corporations shall J?^^^S^'o[ 
not indorse his approval upon the certificate of organiza- ^''^^^^jong 
tion of any such corporation, unless he ia satisfieid that i^, isi, js. 
the purpose of the association is lawful, that its by- 
laws contain no provision contrary to law and that they 
conform to the requirements of the following two sec- 
tions. 

Section 15. The by-laws shall contain clear and dis- ^lawaof^ 
tinct provisions relative to the election, admission and aationa. 
expulsion of members ; the titles, duties, powers and ' ' 

tenure of the officers of the corporation and their election 
-and removal ; the number of members required for a 
quorum ; the call for special meetings ; the adoption, 
amendment and repeal of by-laws ; the purposes to which 
the funds of the corporation may be applied and for which 
■aesesBments may be laid upon the members ; the conditions 
upon which a member or persons dependent upon a de- 
ceased member shall be entitled to benefits, if any are to 
be given by the corporation ; the imposition of fines and 
forfeitures, if any ; the deposit, investment and custody 
^f the funds of file corporation ; the periodical audit of 
the accounts of the treasurer ; and the method of voting on 
shares of stock, if any are issued by the corporation. A 
by-law shall not be repealed or amended, or an additional 
by-law adopted, unless notice of such proposed action shall 
have been given at a previous meeting; and such repeal, 
amendment or adoption shall not take effect until it has 
been approved by the commissioner of corporations as 
<;onformable to the requirements of law. 

Section 16. No member of such corporation shall be ^e""^ 
■expelled by vote of less than a majority of all the mem- i^iB4,|i. 
bers thereof, nor by vote of less than three-quarters of 
the members present and voting upon such expulsion. 
Every member of such corporation and every person 
who has an interest in its fiinds shall be entitled to examine 
its books and records. 



RAILROAD AND STEAMBOAT RBUEF COBPOBATIONS. 
Section 17. Seven or more persona, a majority of ^J?^*^ 
whom are residents of this commonwealth, being ^ii- ^°Ui .^ 
ployees of any railroad, street railway or steamboat cor- issol isil I \. 
poralion organized under the laws of this commonwealth, 
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may, in accordance with the provLsions of sections three 
to six, inclusive, form a corporation for the purpose of 
receiving, managing and applying such property and 
funds as it may receive by contribution, assessment or 
otherwise for the improvement and benefit of its members 
and for their relief and the relief of their families in case 
of sickness, injury, inability to labor or other cases of 
need. 
JpprOT^of Section 18. The by-laws of such corporation shall 

im.iM,iiii. be approved by the board of railroad commissioners, and 
shall prescribe the manner in which, and the oflScers and 
agents by whom, the purpose of its incorporation may be 
carried out and also the manner In which its property may 
be invested. Such corporation shall annually, and as 
often as may be required by the board of railroad com- 
missioners, render to the board such stat«mentfi of its 
membership and financial transactions and such ol^er in- 
formation relative thereto as the board may consider 
necessary for a proper exhibit of its business and standing. 
Said board may verily such statement by an examination 
of the books and papers of the corporation ; and whoever, 
having charge or custody of such books and papers, 
neglects to comply with the provisions of this section 
shall be punished by a fine of not more than five hundred 
dollars. 
Smpst^'may SECTION 19, A railroad corporation which operates a 
em^v^" railroad or portion thereof in this commonwealth, and a 
i^mss street railway company, may, by vote of its directors, 
' ' associat« itself with seven or more of its employees ia 
forming a corporation under the provisions of section 
seventeen or may, upon the invitation of any such society, 
become a member thereof, and may from time to time aid 
such corporation by contributions to its funds or other- 
wise. The by-laws of such corporation shall provide tor 
the manner in which the railroad corporation and street 
railway company shall vote and be represented in said cor- 
poration . The funds of such corporation sh^Il not be liable 
to attachment by the trustee process or be liable to be 
taken on execution or on any other process, legal or 
equitable, to satisfy any debt or liability of the railroad 
corporation or street railway company or of any member 
of the corporation. 
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TEXTILE SCHOOLS. 

Section 20. If the mayor of a city files a certificate Testueschoou 
with the commissioner of corporations that in said city vf»,m,%\. 
there are in operation four hundred and fifty thousand or im^Jim'b. *i9. 
more spindles, not less than seven nor more than twenty 
persons, citizens of this commonwealth, may associate 
themselves by an agreement in writing for the purpose of 
establishing and maintaining a textile school in such city 
for instruction in the theory and practical art of textile 
and kindred branches of industry, with authority to take, 
by gift or purchase, and hold real and personal property 
to the amount of three hundred thousand dollars. A 
copy of said agreement and of the signatures thereto, 
sworn to by any one of the subscribers, shall be submitted 
to the governor, and if he certifies Ids approval of the 
associates as suita.ble for the purposes of their association 
and of this section, and they organize by the adoption of 
by-laws and the election of officers and file a certificate 
thereof and the certificate of the approval of tlie governor 
with the secretary of the commonwealth, he shall issue to 
them a certificate of corporation as similar as may be 
under the circumstances to the forms heretofore provided 
in this chapter and thereupon said associates shall be a 
corporation for said purposes, with all the powers and 
privileges, and subject to all the duties and obligations, 
of corporations organized for educational purposes under 
the provisions of this chapter, except as herein otherwise 
provided. Said corporation shall be known as the Trus- 
tees of the Textile School of the city in which it is located 
and may fill all vacancies in its membership, except as 
otherwise provided in section twenty-two. Only one 
such corporation shall be established under the provisions 
of this section in any one city. 

Section 21. A city in which such corporation is Appropna- 
establJshed may appropriate and pay to it not more than ^f«E,|af^ 
twenty-five thousand dollars, and, upon such payment, i^- "**''*■ 
the mayor and superintendent of schools of such city 
shall ex officiis be- members of said corporation. 

Section 22. If a city appropriates and pays money -bythecom- 
to such corporation, or if the trustees or members thereof SS^tees. ' 
pay money into its treasury for the establishment and^;^;|s: 
maintenance of such schools, the commonwealth shall ap- 
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propriate and pay to said corporation an amount equal to 
the total amount so appropriated and paid, not exceeding 
twenty-five thousand dollaj^, and, upon such appropriation 
and payment by the commonwealth, the governor shall, 
with the advice and consent ot the counoil, appoint two 
trustees of the corporation for two and four years re- 
spectively, and at tiie end of each of said t«rtii8 a trustee 
for four years, and 8uch trustees and their successors by 
like appointment shall be members of said corporation. 
The governor, with the advice and consent of the council, 
shall fill all vacancies in the membership created by this 
section. 



[Chaptbb 136.] 

OF FOREIGN OORPOBAnONS. 
po^on?"' SBonoN 1. The term foreign corporation as used in 
iM^B-BM. ^^ chapter -shall mean a corporation, association or 
organization which has been established, organized or 
chartered under the laws of another state or of a foreign 
country. 
b^MS?""" Section 2. A foreign corporation, except life insur- 
^*[^iJj jug ance companies as provided in chapter one hundred and 
nop.A.u.' eighteen, shall not engage or continue in any kind of 
business in this commonwealth the transaction ot which 
by domestic corporations is not permitted by the laws of 
this commonwealth. 
mort^d Section 3. Foreign corporations engaged in the busi- 

^sn iT£'s. ^^^ of selling or negotiating bonds, mortgages, notes or 
other choses in action shall tie subject to all the general 
laws relating to foreign corporations which have a usual 
place of business in this conunonwealth, and they shall 
make an annual return to the commissioner of corpora- 
tions of their assets and liabilities, and shall make such 
fiirther statements to him at such times and in such form 
as he may require, 
o^ttoro^" Section 4. Every foreign corporation, except foreign 
wm' ira" i K^ insurance corporations, which has a usual place of business 
o'ff^'B^" '" *^^^ commonwealth, or which is engaged in this com- 
w^ ' ' ' monwealth, permanently or temporarily, and with or with- 
laTslsuJi: out a usual place of business therein, in the construction, 
lira,' S; H 1-8. erection, alteration or repair of a building, bridge, rail- 
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road, railway or structure of any kind, shall, before doing p.s.ts.jsi 
business in this commonwealth, in writing appoint the m' ' *™ 
commissioner of corporations and his successor in office ^ 
to be its true and lawfiil attorney upon whom all lawful j| 
processes in any action or proceeding against it may be ^ 
served, and in such writing shall agree that any lawful ibbo,' 
process against it which is served on said attorney shall nw/t 
be of the same legal force and validity as if served on the ---' 
corporation, and that the authority shall continue in force ,^, ^ 
so long as any liability remains outstanding against the Jo^^'^V 
corporation in this commonwealth. Every foreign inaur- }i,4J^°- fi- 
ance corporation shall in hke manner and with like effect issMsasiisst 
appoint the insurance commissioner or his successor in iss mum: z9iC 
office to be its attorney. The power of attorney and a ^MaBtBoL 
copy of the vote authorizing its execution, duly certified }« MasB: so?' 
and authenticated, shall be filed in the office of the com- JjISliflBliM: 
missioner who has been appointed, and copies certified by » us. ess. 
him shall be sufficient evidence thereof. Service of such 
process shall be made by leaving a copy of the process 
with a fee of two dollars in the hands or in the office of 
the commissioner, and such service shall be sufficient 
service upon the principal. 

Section 5. When legal process against any such cor- NoHeeot 
poration is served upon the commissioner, he shall im- ^m^^h2.«- 
mediately give notice to the corporation of such service 
by mail, postage prepaid, directed, in the case of a 
corporation established in a foreign country, to the 
resident manager, if any, in the United States ; and shall, 
within two days after such service, forward in the same 
manner a copy of the process served upon him to such 
corporation or manager, or to any other person designated 
by the corporation by written notice filed in the office of 
the commissioner. The fee of two dollars paid by the 
plaintiff to the commissioner at the time of the service 
shall be taxed in his costs, if he prevails in the suit. The 
commissioner shall keep a record of all such processes, 
which shall show the day and hour of service. 

SBcriON 6. Every such corporation, except insurance copyoichar- 
corporations shall, before transacting business in this i^^sso,ts3,'4. 
conmi on wealth, file with the commissioner of corporations ihU' mo! 
a copy of its charter or certificate of incorporation, cer- JJJmI":^; 
tified under the seal of the state or country in which such 
corporation is incorporated by the secretary of state 
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thereof or the officer having charge of the original record 
therein, and a statement of the amount of its capital 
stock, of tlie amount paid in thereon to its treasurer and, 
if any part of such payment has been made otherwise than 
in money, of the details of such payment. Said statement 
shall be subscribed and sworn to by its president, treasurer 
and by a majority of its directors or officers having the 
powers usually exercised by directors. Every officer of 
such a corporation which fiiila to comply with the require- 
ments of this section and section four and every agent of 
such corporation who transacts business as such in this 
commonwealth shall, for such failure, be hable to a fine 
of not more than five hundred dollars ; but such failure 
shall not afiect the validity of any contract by or with 
such corporation. The officers and stockholders of foreign 
corporations which do business in this commonwealth and 
which are subject to the provisions of this and the preced- 
ing two sections shall be subject to the same penalties 
and liabilities for lalse and fraudulent statements and 
returns aa officers and stockholders of domestic corpora- 
tions. 
i"totind'o'f' Section 7. The commissioner of corporations, the 
taisinese to be insurance commissioner and any other officer of this 
isat.'ssL commonwealth whose duty it is to examine and determine 

Kir^B.]' whether a corporation is entitled to file any papers under 
the provisions of the preceding three sections, of section 
thirteen of chapter one hundred and nineteen or of 
chapters one hundred and eighteen or one hundred and 
twenty, shall refuse to accept or file the charter, financial 
statement or other papers of, or accept appointment aa 
attorney for service for, any such corporation which does 
a business in this commonwealth the transaction of which 
by domestic corporations is not then permitted by the 
laws of this commonwealth. 
S.retoi'w.r. Section 8. A foreign corporation which carries on a 
^"iJS iSf banking, mortgage, loan and investment or trust business 
igSr*M, 152,3. shall indicate in letters equally conspicuous with its name, 
i53iiaa».ni. upon all slgns, advertisements, circulars, letterheads and 
other documents which contain its name, the state or 
country in which it is chartered or incorporated. No 
such corporation and no person who is engaged in auch 
business shall carry it on in or under a name which, 
previous to such use, was in lawfiil use by a corporation 
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which was established uoder the laws of this common- 
wealth and was carrjing on the same or a similar business 
■or in or under a name so similar thereto as to be liable to 
•be mistaken for it. The supreme judicial court and the 
superior court shall have jurisdiction in equity to enforce 
the foregoing provisions of this section . "WTioever violates 
the provisions of this section shall be punished by a fine 
of not more than one thousand dollars. 

Section 9. Foreign corporations which have property rorataiciir- 
in this commonwealth shall be liable to be sued, and their be sued and 
property to be attached in the same manner as residents Ji^fi^'^'^ 
■of other states who have property in this commonwealth ^.^j is. 
are liable to be sued and their property to be attached, w^i^'o^.*^' 
The service of the writ shall be made in the manner pro- "[^""i^*' 
vided in chapters one hundred and sixty-seven and one ?n^**Vg. 
hundred and seventy, with such further service as the iBGrayJwi! 
■court to which the writ is returnable may order. ibo mbbb. bm. 

Section 10. Foreign manu&cturing corporations which Foreign mmu- 
have complied with the provisions of sections four, five oOTaOoMmBy 
and six may purchase and hold such real estate in this eauie*" 
commonwealth as may be necessary for conducting their }^' ^; 
business. 

Section 11. K a foreign corporation which owns or iBBueotBtocL 
controls a majority of the capital stock of a domestic franchiBeB 
street railway, gas light or electric light corporation is- JIIm™. ' 
sues stock, bonds or other evidences of indebtedness based 
upon or secured by the property, franchise or stock of 
such domestic corporation, unless such issue is authorized 
by the law of this commonwealth, the supreme judicial 
court shall have jurisdiction in equity in its discretion to 
dissolve such domestic corporation. If it appears to the 
attorney general that such issue has been made, he shall 
institute proceedings for such dissolution and for the 
proper disposition of the assets of such corporation. The 
provisions of this section shall not affect the right of 
foreign corporations, their officers or agents to issue stock 
and bonds in fulfilment of contracts existing on the four- 
teenth day of July in the year eighteen hundred and 
ninety-four. 

Section 12. Foreign corporations which have a usual }^ " 
place of business in this commonwealth, and foreign cor- 5^'^ 
porations engaged in the business of selling or negotiating s,*.' 
bonds, mortgages, notes or other choses in action, but rio'p. 
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excladiDg mining and manu&cturing companies wMch 
are actually conducting tlieir mining and manu&cturing 
operations wholly outeide this commonwealth, foreign 
corporations which are required to make annual returns to 
officers of this commonwealth other than the commissioner 
of corporations, and railroad corporations, shall, within 
thirty days after the payment in of an increase of capital 
stock, file in the office of the secretary of the common- 
wealth a certificate of the amount of such increase and 
t^e fact of such payment, signed and sworn to by iba 
president, treasurer and a majority of its directors. 
Within thirty days after the vote of such corporation 
authorizing a reduction of its capital stock, a copy of 
such vote, signed and sworn to by the clerk of the cor- 
poration, shall be filed in the office of the secretary of the 
commonwealth. 
SSditton""' Section 13. A foreign corporation which is subject 
im'sii'l]' ^ *^^ provisions of the preceding section shall annually, 
' ' in March, make and file in the office of the secretary of 

the commonwealth a certificat*, signed and sworn to by 
its president, treasurer and a majority of its directors, 
stating the amount of its capital stock, the amount then 
paid in and the assets and liabilities of the corporation 
in such form as the commissioner of corporations shall 
require, 
j^^^aiar Section 14. A certificate which is required to be 
^.^f >■ filed by sections twelve or thirteen shall be accompanied 
by a written statement under oath by an auditor, as pro- 
vided in section fifty-two of chapter one hundred and ten, 
and shall, before it is filed, be submitted to the commis- 
sioner of corporations, who shall examine it, and if it 
appears to be in compliance with the requirements of said 
sections twelve or thirteen, he shall indorse his approval 
thereon. 
a^Srtfl.""" Section 15. A foreign corporation which is subject 
^w- to the provisions of section twelve which omita to file the 

189*1 Mi; Is 1,3. certificate required by section thirteen shall forfeit not 
less than five nor more than ten dollars for each day for 
fifteen days after the first day of April, and not less than 
ten nor more than two hundred dollars for each day 
thereafter, during which such omission continues. Such 
forfeiture may be recovered by a proceeding in equity 
brought in the supreme judicial court in the name of the 
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attorney general at the instance of the commissioner of 
corporations. Upon such proceeding the court may issue 
an injunction restraining the iurther prosecution of the 
business of the corporation named therein until the 
amounts so forfeited are paid, with interest and costs, 
and until the returns required by section thirteen are 
made, or it may issue an injunction restraining such cor- 
poration from the further prosecution of its business 
within this commonwealth during the pendency of such 
information. 

Section 16. The commissioner of corporations upon NoMcewdB. 
the failure of any such corporation to file the certificate ^^^oon. 
required by section thirteen shall forthwith notify such ^®*^ "''**' 
corporation, and the notice shall contain a copy of this 
and the preceding four sections. 

Section 17. The officers and members or stockholders LiaMU^of 
of foreign corporations which have a usual place of buai- sto^oitoB. 
ness in this commonwealth, except such as had such place i^^'**^*^- 
of business on the twelfth day of May in the year eighteen 
hundred and ninety-six, slmll be jointly and severally 
liable for its debts and contracts on the same conditions 
and in the same manner as is provided for domestic 
corporations by sections fifty-eight to sixty-eight, in- 
clusive, of chapter one hundred and ten, except clause 
four of said section fifty-eight. 

Section 18. If the capital stock of a foreign corpora — forover- 
tion wliich ia subject to the provisions of the preceding property taken 
section has been paid in by a conveyance to the corpora^ iM6*&ifia. 
tion of property, real or personal, at an unfair valuation, ^^^•*^- 
the officers, members or atockholders who participate in 
such conveyance or in the taking of such property at such 
unfoir valuation, or who have purchased or received shares 
witli knowledge of said fact, sliall be jointly and severally 
liable for its debts or contracts. 

Section 19. The extent, conditions and manner of o°nawmy?' 
enforcing the liability imposed by the preceding two JllS'm ^^'*' 
sections sliall be the same as is provided in the case (if 
domestic corporations by sections fifty-eight to sixty-eight, 
inclusive, of chapter one hundred and ten, except clause 
four of said section fifty-eight. No officer, member or 
stockholder shall be liable under the provisions of the 
preceding two sections for any bonded or mortgage debt 
of corporations. 
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, Section 20. Foreign corporations shall pay to the 
officers hereinafter designated the following fees : — 

For filing a copy of its charter as required by section 
six, ten dollars to the treasurer and receiver general. 

For filing the statement required by section six, five 
dollars to the treasurer and receiver general. 

For filing the certificate or copy of vote required by 
nection twelve, one dollar to the secretary of the conimon- 
Wealth. 

For filing the certificate of condition required by section 
thirteen, five dollars to the secretary of the common- 
wealth. 
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notice of aale 32 

transferor, 29 

apeciat, bow issued, 31 

dividend oo 31 

specially chartered corporations, bow limited, 29 

Cemetery and crematory corporations, IS-fiO 

certified copies of deeds aa evidence, 49 

conveyance of lots, record ot, 49 

cremation may be done by cemetery corporationa 4S 

crematory corporations 49 

by-lawa and regulations sut()ect to approval ol State Board ot Healtb, ... SO 

may bold real estate to a limited amount 50 

penalties tor violating regulations of board BO 

powers and duties, 48 

trust tunda 49 

who may organize, 48 

Certificates and retoms to be filed, 34-30 

autborlty of Bsbbig associations, 38 

not cbange of name L'uir'z='db;CiOC>y Ic ^ 



69 



CerUQcstei and returne to be filed — Oonelvded. 

condition, 34 

certain corporatlODB exempt 34 

corpoiaUona neglecting to make, may be dissolTed, 3S 

to be veiiQed by aadltor, when, 35 

examined and eadoreed by Commissioner oF Corporationa 36 

fees foi filing, IS 

increase of capital stock 39 
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Commisslonerof Corporations, dnttes and powers of 20 
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names rcgalated, 62 

penaltie 48, 62, 63, 64 

process, notice of, 



ibyGdo^'le 



70 IndeiA. 



CoBFOBATioH* — CmOinatd. 
fbrrign.italsment to be Oled. 
tonnatloa of 

agrlcnltnral 

alewlrei, propagatton and Introdaclkm of, 



animali, r^tog cboice bt«ed« Ot 

aDtiqaarlaa, 

bq; lawful bnglneBi, except dlatilllng or mannfkclnHng Intoxicating liqaors, buy- 
ing and selling real eslate, banking and InsaTance 

artistic 

atbtetic 

bankcnpt coipoiatlon, creditors may reorganize, 



canals, ontlets or dilchei Z3 

cbaritable and otber corponitiona S2-S6 

adoption ot chapter by corporations otherwise organized CiC 

bj-laws, U 

capital, increase of, 54 

limit of, 62 

par valae of abaret, 62 

cbangeot pnrposeof iQCorporatioD 64 

conferring degrees forbidden, except In certain cases, S6 
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